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CERTIFICATE OF INCORPORATION Pe : 
aa OF ES 
UNITED ARTISTS CORPORATION ~~ —— 
Finer: The name of the corporation ix: Usrmep Airmzs 
* Corporation. ‘ * ES Eg a . 


+] Sigoon The location of its principal ofice ia the —— ue 
| of Detaware is No. 7 West 10th Street in the City of : 
} Wilmington County of The name of the é s 


New Castlé.: | 


hare 


— — — — ee 
— * * 


rights, copyrights, and real and personal propérty of 


AIO A every class and description. ..-_ * 
* = (e) Fe acquire the good-will, -ights and property, and 
tw take over whole or any part of the assets and 
liabilities, of any person, firm, association or corpora- 
tion, and to’ pay for the same in cash; stocks “St bonds of ~~ 
— oat — this eorporu or lothrrwise: — 
i - ff Te ites, into, fiake, perform and carry out cen- ~- 


; tracts of-every kind, for any—iewful-purpese, without 
limite as to amount, with any person, firm, association or 
ae nn — — 
(a) To have-one'or more offices, to earry on all or any,), 
| af ite: operations and: business without’ yestrictioa or’ 
limit as to, amount, to purchase, or otherwise acquire, to 


ag: eae ‘bold, own, to mortzage, sell, convey or otherwise dispose 
ae uf eval und personal property of evety clase end deserip- 
» a tion in any of the states, districts, territories or colonies * 
* of the United Staise, BORIS Shy OE countries, 
por, —* in actordance with the law thereof. ale ; 
— — mn general, to Gry on any other ns 
~ -‘\ ._, .._.. -peetion“ with the foregoing, whether manufacturing or 
— otherwise. and to werhene tame panos ae 
eas Se 
- — a — 
— mi — The holders of the ꝑ Cie 8* 


of F May, An 
~ Such divideads shall be cumulative 
2 * * 
* — — om — * 
— — ee 
J—— — ests - 


dends and arrears of dividend on the preferred shares 
shall be paid before any dividends shall be paid or set 
‘apart for the common shares. ” 

The whole, or for the purpdses of any sinking fund — 
-provided-herein-andin-the by-laws any part, df the 
preferréd shares may, at the option of the Board of ~~ . 

. Directors, be redeemed on any quarterly dividend pax 
"ment date, by paying therefor in cash, at the time fixed 
44 for such redemption, one hundred and five dollars ($105) 
> ¢ 3 -——~perssheve-gud ‘all accumulated unpaid and accrued divi- 
dends thereon, of such notice and in such manner as may 
wb provided in the by-laws. In case_preferred-shares——— 

" galled for redemption are not duly presented for redemp- < 


4 later dividends. 


outstanding. preferred shares of the co-poration, plus 
(2) five per cent. of such to*at par value. sie 


. calling the preferred stares for redemption, no result- 
— ant fraetions of shares shall be called for redemption. 
Any deficiency in the amount required to be set apart 
in any yess to the eredit of the sinking fund,\as provided 
in this article, shalt in the next succeeding year be added 
Se pie ok Oo aren See ot ee Se 
— poration. — — 
—— — vrent shall any dividends te-deelared or paid / 
— on the common shares until (1) the current quarterly } 
; : dividend on the preferred shares as well as all aecumu- 
— e lated and accrued dividends thereon shall have been paid 
— — and set apart; and (2) all arrears, if any, in respect to. any 
Ss amounts Yereinbefore required to have been set apart ~ 
Se eee 


eer — — —— a — — se weak divideailé a0 *— 
— may be determined-By Mae weed ok Desainers eaep-Se 
oes Fs, : declared and paid on the commor shares of the corpora. _ — | 
— ae ee tion from time’ to \time out — 
profits of the corporation. 
_ In the event of insolveney ot ines en sald. 
of the corporation, or voluntary or invotontary dissolt- 2 
tion, or bankruptcy or tiquidation-of tie-corporation, 6r ~~ 
——— — 


of the preferred shares all remaingig sese 
of the. corporation -shall be divide among om 


—— e 
holder of shares (as to which he is — ote ⸗ 
herein stated) shall be entitled to as many votes as 


may see fit. This right when. exereised shall he termed 


“their abgolute discretion may deem 


' provided that such limitations conform to the by-laws 


‘equal the number of his ahares multiplied’ by the number ; ae 
of directors to be elected: he may cast all of such votes 
fora single director or may distribute them among the ° 
number to be voted for or any two or more of them, as he 


cumulative voting. — ‘ — —— 
No shareholder or holder of obligations of the corpora- * * 

tion convertible: into shares shall be entitled as o— ee tee 

right to subseribefor, sequize or. receive any part ' 

of any further additional issue of shares or obligations 

of the-eorporation convertible into shares but such fur- — 

ther issue mnay be disposed of by the Board of Directors  & 

to such persons and on such terms and (so far as per- . ie 

mitted by law) for such consideration. asthe Beard i in — — — 


The Board of Directors may at the time of ofiginal 
issug of any shares of the corporation prescribe such 
limiisiions of transferability of sugh shares or any of 
them as in-their discretion: they may deem advisable; 


of the corporation and that the éttifleate evidencing the — 
ownership of such shares bear_upon its face reference ne 
to such limitation-of transferability. . : —— 
The ————— * — 
Directors sell, lease vr exchange all of its property and 


In addition to the preferred shares above deséribed, | 
the number of shares authorized to be issued by the cor- 


— - 


+ Ss cee 


poration is nine thousand, all of, which additional shares 


shall be common shares without par value. 


-Firrn: The number of shares with which this corpo- ° 
ration will commence business is ten preferred shares, 
and ten common shares of no par value. ~---- 
~ ~¢ 

— The names and places of recitience.of ihe orig- 
inal subscribers fo the capital stock and the number of 
shares subscribed for by each are as follows: 


Name Residence of Shares: 


Seca: Thi cocpuratian is to ha — — 


} aoe 


Efcuts : The private property of ies 


sat tae ep on et 
to any extent whatever. - ~ 


Nivra: fn furtherance and not ix Jimitation of the 


“powers conferred by statute, the Board of Direstors are 
y authorized: 


or the amouit wf be rsrved on woking agit 


f 


change or repeal any provision contained in this certi- 
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, we af I 
* a} 5 4 ; : : 
* ficate of incorporation, in the manner now or hereafter’ AGE t err 
preseribed by statute, and all rights conferred on share- — — * 
holders herein are granted subjeet to this reservation. 3 —— — 
We, i UXpERsiGne, being each of the original sub- ‘ —— 
seribers tõ the capital stock hereinbefore named; for Aue — 
the purpose of forming a corporatiop to do business | both” — ae 
within and without the State of Delaware, and in pursu-— * eg ; 
ance of-an Act @ the Legislature of the State of Dela. · — — 
_ Ware entitled “An Act Providing aGeneral Corporation ⸗ —— —— 
Law”’ (approved d March 10th, 1899 and the acts amenda. —— — — — 
—tory-thereof-and Supplemental thereto, do make — 
~this certificate, hereby declaring and certifying that the — 
facts herein stated are true, and do respectively agree to * 
take the number of shares of forth, ; le 
and accordingly have Kereunto set our hands seals 
this day of April; A. D., FN —ñ— —t 
— —— — —& 
“tee : : ° * wall 3 | 
In the presence of: — a eg So 
* 
3 -§ ‘ 
& Bs 
“ foes 
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BY-LAWS os a — 
OF . — 
“UNITED ARTISTS CORPORATION — 4 


— — — — — — — — 


——E —â—— ——— — 
Suan. - 


The Board of Directors (herein sometimes called the A 
Board) shall provide # suitable seal for the —— ? 
— which shall remain in the enstody' of the Secretary. It 
shall be affixed to all certificates of the shares and to ——________—. 
‘Instrouients ‘requirthg ‘a seal. A duplicate seal 
msty be kept ta whet sathocised by the Board ased by RE 
aay och lay OE Vhs ciparation. ; — 


— — — — 


corporation of such tenor and design as tite Board may” ~ : — ia : 
— — pera ll Q ee 


3#. 
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pes * 
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ofd of the iaaue of « | ? 
‘books. ” F “er ; at ng 2 
Sacrox 2 Troafre. The saree may be tents ; iden acer esc 


* 
4 
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ts 


Stee y on the books of the c&tporation by the registéfed«holders+« 
: Sponge *$¢ thereof or by their attorneys legally; constituted or their 
legal representatives*by gurrentler of the certificates * 

therefor for cancellation and a written assignment of the - a 

Shares evidenced thereby. “The Board may from tim 

— _ o-time appoint such Transfer Agents or Registrars -" — 


—— — — shares as it may deem — and may define their 
\. Powers — “% ate A AN wh 8S — 
(st Sa OE EE SI 
⸗ gSrorio 3. Lost Certificates. The Board may order-a 
x ; new certificate or certificates of shhrés to be, issued ‘in’. 
s y place of an¥ certificate or certificates of shares to be issued 


fy in place of any certificate or certificates alleged te have 
* — been loat or destroyed, but in every aueh ease the owner 

cee ~ ~of the lost certifirate or certificates may be required to 
- —— ee — ——— or sureties satis- 

= » factory to the corporation, in.such'sum as thé Board may + 
deed sufficient, as indemmity againstiots or Hiability;but == * 

the Board may’ in its, diseretion refuse to iss such new RES 


ae certificates save” — order .of some court having 
sk ae jurisdiction i in such matters. gree — 
f 4 homens: Closing bf Fronsfer, 
a — * ——— 
/ any meeting of the shareuolders, re sand, 
—— from time to time | j 


— 


~ 


‘. By 2 of said months respectively, * any annual, regular — —* — 


° 


: cord shall be- determined, on the next succeeding day not 


side of the State of Delaware (or at ‘such other place 


shareholders of the corporation shall, veginning with the 


SSS: o ~ ie. eee 
— — ee | an Nt ee 
a Ye ah ———— 
Sonne oar sina 


— — — — — —— 


TT sn he tae tr tor twig * z ») 
are 3 — 8— 
Yj * * 


or special meeting of the Board, or on thé days to which? ~ 

any’such meetings may-be adjourned, at which times the 

Board, in its diseretion, subject to the provisions of 

Certificate of Incorporation, shalt determine #hat,: i — — 
any, dfvidends shall be. declat@ <‘Dixidends on the pre- — 

— and common shares;‘if declared, severally and re- 

spectively, shall be payable-on-the first days of February, — 

~~May; August and November next after the several dates ~~ —— 

of the déclaration thereof, and shall be poxable to the. — 

stockholders of fecor@ at the close of business on the % pa 

fifteenth of the month im which they shall have been de- — 

elared. If any date herem appointed for the payment of * Ve 

any dividend, or herein fixed for determining the.share- 1 es ag hf 

holders of record, to whom the same is payable, shall, in — 

any year, fall upon a Sunday or legal holiday, then such = 

dividend shall be payable, or such~shareholders of  re- — 


— — 


— 


ARTICLE Hl. 


* Suannoi vens ——— 
Srorioꝝ 1. prey — meeting: 6 the 


within or withort the State of Delaware asthe Board may 
‘ day in April (or if said day be a legal — * 
next sueceeding day het a holiday), or the purpose of 
electing Directors and Officers and 
of such other business as wey be 


MOT 4d 

‘ Stcrion 2. Special Meetings. Special meetings ‘of the 
shareholders must be called by the Secretary upon writ- 

. ten request of the President or of any director. No busi- 
ness other than that specified in the call therefor shall 
be considered at any special meeting. Special meetings 
shall be held at the principal business office of the cor- _ 
poration outside the State of Delaware unless the Board — 
shall name another place therefor· 

nad’ ‘we “3 : 

: oe, Section-3. Notic2. Notice of the annual meeting shall, 
at least ten days prior to-the date thereof, be mailed to 
each shareholder of shares entitled to voting rights at 
his last known post-office address as the same — on 

—— records of tte corporation. —* 
— Notice fi tie penpals 
— thereof shall he mailed at-ttast ten days prior to the 
e , date thereof to each sharebolder at his last known post- 
4 — 2 offi scireaee the cuint appears on. the records of the 
Bs. CT en ‘ — 


— — ____ Seerion 4. Quorum. A maiority. int amount of fhe shares 

— authorized by theCertificate of Incorporation to vote, ~ - 
5, issued and outstanding represented bythe holders of - * 
* record —— —— 


or before sach meeting. . 


— 


* ——— of irene: Tea alaitlans, at be a 
’ Direetors may be conducted by two inspectors of election acer 
appointed after the first election by the President or a 

“t: Vice-President. The vote in elections of Direetors and, 

upon demand of a shareholder present in person or by 

prety, the vote: cn any question shell-be by share vote 

and by ballot. NS 


Secriox 7. Order of Business. At all meetings of the . ers 

shareholders fie — — — 

~ ta) Call to order. — 

{b) Election of a Chairman and the appointment of a : : 
Secretary, if necessary. a 2 
(c) Presentation of proofs of the due calling of the ~ : —— 
meeting—the cértificate-of the Seeretary or affidavit of t * 
ad a lesen es — — 
service. X a 
(4) Presentation pnd examination of proxies. : 
vious meeting. 

(f) Reports of officers and committees. 


: Cg) FF Gio ansnal inctidg, 4 inoating cnlip for East 
— — — Oficors. - * 


Secriox 1. Terme of Office. The directors’ of the cor :: ap 
poration shall hold offce watil the annual meeting of the Meee 
— 2 shareholders. succeeding their appointment or election, a 


— — 


— 

— — 2 
—— — — 

— 


eres geet, ——— — — — — — — — eT — — 
— — — (APO ME IR SE - 


and theresfter until their respective sueccssors shall 
— bave been duiy ciected and quahfed. 


Secrinx_2 Powers. All tie powers of the corporation 
are vested in and shali be exercised by the Board exeept _ 
as otherwise prescribed by statute, or by the certificate 
of incorporation or by these by-laws. 


Szctioxs 3. Vacancies. A resignation from the Board 

of Directors shall be deemed to take effect upon its re- 

~ ceipt by the Seeretary unless some ther time is specified 

— therein. Tn case of any vacancy in the Board, thr’magh 

; _ death, resignation, disqualification or other cause deemed 

* sufficient by the Board, the remainimg Directors, ty af- 
firmative vote of 2 majority of those present at any duly 

convened meeting, may eléct a successor to hold office 

for the unexpired ‘porgion of the term-of the Direetor 

whose place shall be vacant and until the election and 


z Geortes 5. Regedur — 
aes Board shall bbe ou ech dea ps — — 
nate 


Szerion 6. Special Meetunas. Special -meetings-of the 
— Board ot Bireetors cllan be calleã by the Secretary and 2- 
held at the — of the — or of any Director. 


——— 


— — Meetings. Thé Secretary. shall. « 
give notice of each meeting of the Board whether regu· 
lar or special to each member of the Board by mail or 
télegraph to his last. known post-office address. Such 
notice shall be given by mailing the sqme two days before 
the meeting or by telegram sent one day before the meet- 


ing. 4 
— _-——-Sroriox 8. Quorwm, A majority of the Board shall con- — 
stitute.» quorum at all maptings: thereat. +e Kame cf 
7 —— 9. Place-of-Meeting. The Board’’ may hold its * 
— meetings at such place or places within or without the Saas ee 
~ State of Delaware 04 the, Board may. from time to ise . 
— rr —— TREE — — — — — 
sgrorion 10. Compensation. Directors, as suct, shall not — a 
-regeive any stated salary for their services, bat; by TES0- — — 
— lation of the Board, a fixed sum and expenses of attend- ar eee 
— —— —— oe: 
2 
‘ation, : a 
— — — — 


= 


— Pe ; 
&- — 
rrOw “#2: Offices and Rooks Ontside Stef, The — 
Board may from time to time establish corporate offices — 
and agencies and keep the books of the corporation at 


“such place er places outside the State of — as 


they may from time to time designate. 


ARTICLE_Y. . 


Orricers, —* * 


Secrrox t: Officers. The officers of tietorperttink shel , 
bea president, a vice-président, a treasurer and a seere- B· 
tary, who shall be elected by shareholders (but if said 
officers are not ciected by the shareholders, then they shall 
be eleeted by the Board) to serve for one year and until 
their respective successors are elected and qualified. The 
president shall be a member of the Board. Additional 
vice-presidents may be elected from time to ‘time for 
such terms as determined by the Board which may also 
appoint one or- more assistant secretaries and one or‘ 
more assistant-treasurers; 2 general manager and such —s. 
enbordinatoe officers ssh paeele- otis See ss 
— es Dees . . 


— 4. Vice-President. The Vice-Presidént or Wiee. 


a 
| Sa? Mae eed — 
—— — — — — — — 
we — — — — — 
— ie — 
— — —— 
a — — ae eed ak Fs 


v 


* 


Presidents shall perférrp the dution uf. the President is sete cai MEE ie eS 


his absence or-during -his inability to act. The View ‘ , 
Presidents 0 have such other and further —— 
and shall perform such other ‘urther Sige = ; 
be assigned to them by the Board. / : 
- 
Secrion 5. Treasurer. The ‘Troasuker shall have the : —— 


custody of the funds and securities of the corporation — 

which wiay-come into his hands: ““When- necessary or- 
proper, he may_endorse’ on behalf of the corporation, : 

« for collection, checks, notes aud other obligations:~“He — 
shall deposit the fands of the corporation to its credit 2 : 

in such hands and depositaries as the Board may from 

_ time to time designate. - - He shall submit to the annuai “er 
* pieeting of shareholders a statement of Tho Bnancial con-~ . — 
dition “OT the. corporation, and whenever thereunto re· —— 

quired by the Board, shall make and render a statement ae Fe ce 
of his accounts and such other statement as may be re- — 


quired. He shall keep in books of the corporation full re ee — 
_and-accurate account of all moneys received and paid by __ mae “SATE 
ie He shall perform J = 

such other duties as may be from time to time assigned 


to-him hy the Bourd· ‘The Treasurer shalt give bond for oe 
the faithful performanee of his duties. Such bond-cheek~ ~ 


shall be in the ee ee ae 
ae as ns ree a ms 


—————— The Secretary shall Keep the 


the Board. 


‘He sie wosabensirer ta- cake snrciaecte book, share ee — — 
transfer books and-share ledgers, all of which L as 
’ "reasonable hours ‘be Spen to the examination of pny /Di- : 


So 


ad 


— 


rector; he shall have custody of the seal of the eorpora- . 
tion ; and he shal! ta general orm ail the duties usually * 
incident to the office of tary, subject to the control ' 


. 
2 
Ovurwee penn = 


Section.7.. Assistant Oficers..The Assistant-Secretary 
or Secretaries and the Assistant Treasurer or Treasurers 
— shall perform the duties of the Seervtary aud of the 
— — ; Treasurer, respectively, i in the absence of those officers 

= - and shall have such further powers and perfoom such 

‘ other duties ag may be assined to them respectively by 

the Board. — — 

J Section 8. : fils oii hi eaten doctor deca 

: the Board may he removed-at-any-time upon vote of the 

majority of D' rectors perro —— 
cealed for the consideration of rior it 


— — —— 


— in sgh “~ anricus — — 
~ ¢ . ? ; ——ſj — —— ee est SOS A 


ee ae | Siexarbnes.” 


Sn 


: —signed + i = wit: President of Vice Bre 
— — President — — — 


— be feft is the Minking fund and seld for the 


li 
_ ARTICLE VIL 
Repexrriow ax> Taaxsrepssturry or Saaaes. 
Whenever for the purposes of the sinking fund de- 


as follows: Forthwith, after the setting apart of moneys 
for the sini. ng furd on any May first, the Seeretary shall 


determine the number of ted shares which the 

funds then in the sinking fund shall be sufficient to re- — 
deem at the rate stated inthe certificate of incorpora- — 

tion for such redemption. This number shall be divided — 


the holders“of certifieates of — 
preferred shares outstanding at such May first in pro- 
portion to the number of ehares respectively represented — 
Fe Ne eee ee ee 


pers, peta ele Bt eee she nn = 


shares 0 che eorporation sll Be a5 Sclowe? ai ; a 
Such notice must be im ed to and, en — ee 

less personally delivered, sent by States mail to — 

“be redeemed at the respective addresses which they may ee 

have fled for such purpose with the Seerctarr of the ee 

corporation. If 2 shareholder file no address the notice = ; 


to sueb shareholder shall be mailed to him addressed 
California. The notice must be mailed (or _ 


personally delivered) ai icast thirty Gays prior to the ~~ 


date therein designated for such redemption. The notice 


of aubgpyten shell stele thet <n the redemption dete 


——— —— ——— — — — — —— — — — — — 


———— surrender of the —— —— 
the preferred shares ealled for redemption, dul y en- 
dorsed in blank for transfer at such office in the Luited 
States-as the corperatien may designate, the holder and e 
owner thereof will receive the redemption price described 
in this certificate. In case the preferred shares thus 
called for redemption are not thus duly presented for 
— — _eodemption, they shall, as stated in the certificate of in- 
— al ecorporaton, cease to share im further or later dividends. 
: ——~+ The directors of the corporation may limit the trans- 
—erability of common shases in the mamer hereinafter 
deseribed, but each certificate evidencing the ownership 
of such shares-shall bear upon its face reference to this 
artiele of the by-laws or a copy of the folt:wing provi- 
sions of this article. 
In case a holder of a certificate representing com- 
———— 
or give away any share or shares represented by 
—— other than a person atthe 


— ‘ certificate to any person: 
__time actively associated with such shareholder in. the 
—— —— — 
See in writing to the president at the principal business office 
of the Corporation describing the share or shares be 
- 2 aeebaniall — — — 
— — ons ses or 
: — (b) the ttaneferee' shalt bob’ peieest dlineiuted 
~~” in business with such shareholder as aforesaid, 
or jee pe TA 
‘ — * 


c- 
Ys 


(c) twenty days- have elapsed since the filing 
of such written notice and deposit of, sich share 
certificate, and no other shareholdgr’ of the Cor-~ ~~~ 
. poration shall have, in the manner inafter 
‘stated, given notice to the president t-sueh 
— , _$ other shareholder desires to acquire such shares 
as to which notice of desire to ‘tgansferhas been 
~ given. — 


Whenever any such notice of desire to transfer shall 
be filed With the President, he shall within two days after 
the réceipt thereof cause a copy thereof to be sent by 
mail addressed to each person who is then a shareholder 
— the books of the Corporation at his address as it ap- 

such books. If thereafter and before the 
——* ats 


1S, 


aboye fhentioned shall have expired any 2 
such other shareholder desires to acquire such shares for — 
the same cash eonsideration as shail be named. in aueh____ _- —— 
notice of desire to transfer, he shall file a notice to that - — 
effect with the president at such office within such twenty = — 


* day periõd aééom paniéd by certified cheek for such cash 
consideration payable to or to the order of the president. 
Af the’ president shall receive only: one suelr netice from 
such other shareholder, he shai forthwith trensfar the =~ 
share certificates so desired into the naiiie of such. other — 
shareholder as 


shares being allotted to any such holder, the president 
a Shectsinn te Wh 5h seals == Bs Sey oe 
_reasonatile and -with such formalities as 4b © way deem 

wise hjch of such shareholders shall-obtain such odd == 
shares and shall return to the shareholders ithe difference 
between the amount deposited by them and the considera- 


— — — — — — —— —ç— — 
— — 
— — — > 
* — 
g —f 
— 
* 
— 
= — = 
— * et 
— — — — — — —— a PRE ST. — * 
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* 
tion for sueh shares as tig are entitled to by the fore- 
going method of allotment. —— 
~"""A RTICLE VI. 3 
4 AMENDMENTS. 


These by-laws may be altered, amended or repealed at 
any regular meeting of the shareholders or at any special 
meeting thereof duly called for that purpose, by a three- 

soa ‘i fourths vote of the shares»represented and entitled to 
F vote thertaty provided, that in the call for such special 
meeting, noti¢eef such purpose shall be given- Subject 
to the law of the State of Delaware, the Certiſcato „ c·· 

Incorporation and these by-laws, the Board of Directors | 

may, by unanimous vote of-all present resent af any tenting at’ 

which a quorum is present, amend these — or 

enntt such other 1 by-laws as im their judgm 


: : advisable for the e regutition of the conduct of * 

Bo | ~of the corporation, provided that, no mendment — 

—— TN — — = 
— — holders meeting. . : 


ox. — “ 
ee aed — — ecg eee oe thout such | pse- if time on on 5 
: written waiver of such — — person 
: entitled to notice. —— 
—— iv 3M * * — —X 
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euITED “RRTESTS CORPORATION 


a. 
: aw CERTIFICATE OF IN CORPORATION, BY-LAWS, ‘t 
s a} A MoS Ty 77 IFS ° . . ¢ e 
: * 
ADOPTED 134 PELED SCRIPTION — 
—— 17, 12919 , April 17, 1919 Certificate of Incorporation, 
printed copy , 
April i?, 1919 ~ agri? 27,2919 Certificate of incorporation, 
typed copy 
@ . — 5,'1927 December 12, 1927 Certificate of Amendment, 
o typed scopy 


Novenber 30, 1923-. December 9, 1929 Certificate of Retirement 
s _of Preferred Stock, typed copy 


* 


ae 19% * — ee By-Laws as Amended, typed copy 
December 2, 1936 December 10, 1936 Certificste of Anendnent, 
— certified copy signed 
December 2, 1936 December 10, 1936 Certificate of Reduction of ¥ 


Capital, certified copy signed 


December 11, 1936 December 18, 1936 Certificate of Amendzent, 
‘ ae typed copy conforned 


March 22, 1937 April 1, 1937. “7 Certificate of Amendzent, 
: — copy 
March 22,1937 + > Gabtfiester of Incorporation 
on @ - as Amended, ‘typed “copy : 
May 15, 19hh_' May 16, 19Wh Ss Cerificate of Amenduent, 
‘ certified copy signed 
— May 15,2944 a9 _ Certificate of Incorporation , 
ies “ as Anended, mimeographed copy 
xrcx 7, 1987, “March 12, 1947 “\ Certificate of Amendment, 
| ie , RS mo certified copy signed + ‘ 
March 7, 1947 ~ spine, Shae ear ; 
SS inte gee. — Certificate of Incorporation 
as_Amended, typed — 
an Match ?, 1967 ae Certificate of — — 


as Amended, printed copy 


CERTIFICATE OF INCORPORATION * 
OF 
UNITED ARTISTS CORPORATION 


Finest: The name of the corporation is Uxrrzep Artists 
Corporation, 


Secoxp: The location of its principal office in the State 
of Delaware is No. 7 West 10th Street. in the City of 
Wilmington County of New Castle. The name of the 
agent therein and in charge thereof is the Corporation 
Trust Company of America, No. 7 West 10th Street, 
Wilmington, Delaware. 

Tump: The nature of the business or objects or pur- 
poses proposed to be transacted, promoted or earried on 
are: 


(ay To acquire, produce, create; sell, ease, market or 


(b) To improve the peopl —— 
and the method of marketing photoplays. 


io Temarke photaplays in the interes of the aris 
who ereate them: | 


(d) — RTE SES otherwise acquire, 
to hold, own, mortgage, pledge, sell, assign and transfer, 
or otherwise dispose of, to invest, trade, deal in and deal 
with goods, wares, merchandise, interests, rights, patent 


é 2 


rights, eopyrights, and real and personal property of 
every class and description, 


(e) To aequire the good-will, rights and property, and 
to take over the whole or any part of the assets and 
liabilities, of any person, firm, association or corpora- 
tion, and te pay for the same in cash, stocks er bends of 
this corporation, or otherwise. 


(f) To enter into, make, perform and carry out econ- 
tracts of every kind, for any lawful purpose, without 
limits as to amount, with any person, firm, association 
or corporation. 


ig) To have one or moré Offices, to carry on all or any 
of its operations and business without restrictien or 
limit as to amount, to Purchase, or otherwise acquire, to 
hold, own, to mortgage, sell, convey or otherwise dispose 
of real and personal property of every class amd deserip- 
tion in any of the states, districts, territories or colonies 
of the United States, and in any abd all foreign countries, 
in accordanee with the law thereof. 

(#) In general, to carry on any other business in con- 
nection with the foregoing, whether manufacturing or 
otherwise, and to have and to exercise all the powers con- 
ferred by the laws of Delaware and npon corporations 
formed under the act hereinafter referred to, 


Fovr't: The total number of shares authorized to be 
issued by the corporation is fourteen thousand. (Ont of 


"the tol? nether: of shares, five thousand shall’ he pre- 
ferred shares. 5 eo lia aa 


: dividends a — —————— 
por anak abit acinetes ub ——— 
corporation | quarter-yearly, payable on the first days 
of February, May, August and November in each year. 
Se ee: 


3 


dends and arrears of dividend on the preferred shares 
shall be paid before any dividends shail be paid or set 
apart fer the commen shares. 

The whole, or for the purposes of any sinking fund 
provided herein and in the by-laws any part, of the 
preferred shares may, at the option of the Board of 
Directors, be redeemed on any quarterly dividend pay- 
ment date, by paying therefor in cash, at the time fixed 
for such redemption, one hundred and five dollars ($105) 
per share aud all accumulated unpaid and aecerned divi- 
dends thereon, en such notiee and in sueh manner as may 
be provided in the by-laws. In case preferred shares 
called for redemption a.-e not duly presented for redemp- 
tion, they s eease to Le entiled to share in further or 
later divide 

On or before the first day of May, 1920, and on or 
before the first day of May in each year thereafter, until 
all of the preferred shares shall have been .rédeemed, 
there shall be set apart out of the remaining surplus 

of the corporation after all accumulated and de- 

ulted dividends upon the preferr®d shares shall have 
been paid, or set apart and provided for an amount equal 
wikeine pak ee oe 


then he paid and-eredited-to-asinking fand.......__. 
The moneys in the sinking fund on each May — 
shall be used and applied in redemption of 


4 
calling the preferred shares for redemption,-no result- 
ant fractions of shares shall be called for redemption. 

Any deficiency in the amount required to be set apart 
in any year to the credit of the sinking fund, as provided 
in this article, shall in the gext succeeding year be added 
to the sinking fund out of the surplus profits of this cor- 
poration. 

In no event shall any dividends be declared or paid 
on the common shares until (1) the eurrent quarterly 
dividend on the preferred shares as well as all accumn- 
lated and aecrned dividends thereon shall have been paid 
and set apart; and (2}-all arrears, if any, in respect to any 
amounts héreinbefore required to have been set apart 
and #redited to the sinking fund shall have heen made 
good. 

Subject to the foregoing provisions such dividends as 
may be determined by the Board of. Directors may be 
declared and paid on the common shares of the corpora- 
tion from time to time out of the — surpins 
profits of the eorporation. 

In the event of inolveney or merger or consolidation 


— —— 7 — — — 

Re cu dlushcas oh abc oF th ecg eae 
holder of shares (as to which he is entitled ta vote as 
herein stated) shall be entitled to as many votes as shail 


+ 


equal the number of his shares multiplied by the number 
of directors to be eleeted: he may cast all of such votes 
fo¥ a single director or may distribute them among the 
number te be voted for or any two or more of them, as he 
may see fit. This right when exercised shall be termed 
cumulative voting. 

No shareholder or helder of obligations of the corpora. 
tion convertible into shares shall be entitled as of 
right to gabseribe for, acquire or réceive any part 
of any further additional issue of shares or obligations 
of the eorporation convertible into shares but such fur- 
ther issne may be disposed of by the Board of Directors 

“to snch persons and on such terms and (so far as per- 
mitted by law) for sueh consideration as the Board in 
their abselute discretion may deem advisable. 

The Board of Directors may at the time of original 
issue of any shares of the corporation préseribe such 


limitations of transferability of, such shares or any of 


them as im their discretion they may deem advisable; 
provided that such limitations conform to the by-laws 
‘of the corporation and that oi Spek OE Yaog acteceace 
ownership of such shares bear upon it§ faeq refe! 
to such limitation of transferability. 
~~ "Phe Corporation may-at-any meeting of its Board of 
Directors sell, lease or exchange all of its property and 
s sets. inehrding its good-will and its corperate fran- 
i Siesta gugaeeus ——— 


— — oe 


having voting powers 

given at a shareholders’ — 

pose, or when authorized by the written consent of the 

holders of three foarths of the voting shares isened and 
outstanding. 

SW nadie 06: the “proteteed ‘etusces-aleotie deskellied, 

the number of shares authorized te tenwed by thei pat 


— 


poration is nine thousand, aft of whieh — shares 
shall be common shares without par value. 


Firr#: The number of shares with which this corpo- 
ration will.commence business if ten preferred shares, 
and ten common shares of no par value. — 


Sixrit: The names and places of residerice of the orig- 
inal subseribers..to. the. capital steek-and the number of 
shares subseribed for by each are as follows: 


Number 
of Shares 
Name Resulence Pref. Common 
T. L. Croieau, Wilmington, Del. 8 8 
P. B. Drew, Wilmington, Del. 1 1 
M. M. Clancy, Wiimington. Dei. 1 1 


Sevestu: This — is to have perpetual exist- 
ence. . 


Exentu: The — property of the shareholders: 


i shall not be subject to the —————— debts 


; C0 .ARY CARNE, SORTER: 


eäe— — 
Nesta: in 


Pe i EEN SRG we 


ecvibers: — took hevsinhetien fer 
cates ——— — 


— —— — ate 


— Hag 
‘ 
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the purpose of forming a corporation te do business both 
within and without the State of Delaware, and in pursn- 


ance of an Act of the Legislature of the State of Dela- ” 


ware entitled ‘‘An Act Providing a General Corporation 


Law’* (approved Mareh 10th, 1899), and the acts amend-— 


atory thereof and supplemental thereto, do make and file 
this certificate, hereby declaring and certifying that the 
facts herein stated are true, and do respectively agree to 
take the number of shares of stock hereinbefore set forth, 
and accordingly have hereunto set our hands and seals 
this 17th day of April, A. D. 1919. 


In the presence of: ~_T. L. Crorgav (1, s.) 
Herseat FE. Lirier P. B. Drew (t. 8.) 


ba M. M. Cuaxcy (1. %) 


Srviz ov Devaware, 
County of New Castle, 


Be Ir Rememecren that ontthis 17th day of April, 
A. D., F849, personally came before me, Herbert E. 
Latter, a Notary Public for the State of Delaware, T. L. 
Croteau, P. B. Drew and M. M. Claney, parties to the 


foregoing certificate of incorporation, known to me per-- 


sonally to be such, and severally acknowledged the said 
certificate to be the act and- of the signers respect- 


_ ively and that the faets therein are traly set forth. 


~ Given under my hand ands seal of alee: the et 


— 
Aaa’ terns huni ; 
— — — ⸗ 
— Ps EEE EE — 
Notary Public, —— SNR itty 
“Appointed Feb. 25, 1919-— Bee ee te 
Sa es 


Tern, Two. Years. 
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| 
‘THOT: The can of the ———— ie WITS 
7 ARTIOVS COA OATT De e 
* — 
ip oROCKDs | The Leet of ite pri:oipal efries 


‘jim the ‘itete of | eleverr. is ioe 7 ‘eet 10th | Ptgeet, in 

thy “ity of Til»ington, ‘aunty cf New centie. The sane of 

the egent therein a in ohare thereof is ‘the corporation 

Trust Company of Amrions eid 7 Yeet 10th etreet, nꝛrurcren 
ewnre. 
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THIS The 939— (of the business or, obsente 
“APP oeeeR prepenré to be —R prosoted be oartiea MY 


> \ 
. —*& 
> : 


, on; ares - 238 E | } J 
{a} ‘vo eequites pretuees oreate, oeli, 


| “ee lemte, market or dispece of oLetures, plays ant photeple yes 
| any and gli righte an@ intereste therein or in regard 


tel therete. 
(d} fo improve the photopley indvst end 
| i: tp aptgetic ptanterta, ant the methods of nerketing phot ce. 
| “plhys. 
. (o) to merket protons in the interest 
the artiste ebo orente then. : 
(4) To wanufea tre, purchaas or otherwise t 


ei 


— om4 ell other erticler eonnecte@ therewith or 


4 
uitTe, to holt, own, mortaaees pledve, cell, asian aa 
nefer, cr othbrwiss 4isvose of, to igvest, trades deal : 
end (eal wit’ gvote, wares, rwrehantise, Interestnsrightes 


pa ont rirhte, eopyrichts, and real end personel nroperty of 


— — 
— 


Pe — 


— 


net clese ané description. 

(e) Te egquire the gootewill, rights end 
property end tO teke over ths whole or any pert of the i 
sheen end idedilitios. of ny person, firms ato tation | : 
of corporation #4 to pey for the save in cach, stoeke oF 
bre» of thie ourporatios, pr otherwise. : 

if} To enter tate. apie, perform end carry 
t vontreets of every Kind, for any Yawful purpore, with- 
t limite er ts am nt, wtb av perso firm, assoce ination 


} 
if obrcoration. * 


age 


(a) To have | or sore —— to earry or * 
ell or oy of ite operationp end — without rertrice 
thon pr limit aw to enouat bo purehese, or otherwise, se- 
qpire, ta hole » OWN, tO MOFkEege, well, @onvey or otherwise 
éhepore of roal end. parrannl property of every Glees end 
denert pt son in any of the states, ai rtrictes territories 
o @lonies of the Usited “tates, and if any and ali 
tbreiz oouatraos⸗ in ¢ecordanes with the lew thereof. 
h) ti general, to cerry on any other luai- 
es in ednneeticn with the foregoings dhethar nenufestur- 
or otherwise, and to have oad to exereice ail the powers 
ferreé by the lewr of Deleware ané upon corporat ions * 
roe¢ under the eet hereinafter referred to. 
OU APH: phe tote) nucber of shares authorized 
ve inauel by the’ Gorvoretion is fourteen thousand. ous 
df the tote number of shares, five thourané shell be pre- 


erved heres. ‘The pre‘erreé sheror stall heve © per 


Yslue of one hundred fcllers each. a 
J The holdere of the preferred sherer cheil be ene 
itled to moeive « nusl ¢ivitends et the rate of eight 


per ownt. per ancum cad ro more out ‘bf the quraiee profite 
o*. 


j i 


j | 
of the eor-omtion mar teryoarhy, payable on the first deys 
or —— Daye —*8 arg Novenber in eeeh| year. , eer 
@1videngh chats asvi sends and 
arrears of dividend on the preferred sheree ehall be peid . 
" Before any Aividende shall be paid or set apart for the 
@xmon ohares, ' 
' The whole» or for the purpoems of any sinking 
fund provided herein end in the by-lews any part, of the 
preoferre’ shares mny, et the option of the Board of Direetors, | 
be ro@eosed on avy quarterly 4ividernd payment date, by pay- : 
therefor in veh, ot the time fixed for guoh Fedenptions 
ane hundred end five éo.iare (2108) per ohare oné ol) aequsus 


, 


Lots unpeid aed aeecrued ividends thereon, on eveh ners 
and in evueh painer es way be provided {7 thd by-laws. tn ~ 
eane preferred sheres called for redemption are not @uiy 
prangnted for redenptio » they aell eease ta bo ew titled 
08 share in further op leter dividends, 

on, on or Before the first aay of vey, 1920, and 
on or before ail Gey any of Vay in eaeh your thoresfter, 
wit) all of the refarred sheres'shall heve been redeened, 
there shall be aet apart cut of the remaining eurplue 
profite of the ‘wermoration efter ei) —— an* @ne 
faulted Sivi tenes upon the crete red ehaves rheil heve been 
paid, or eat arert and provided for hn awount equal to (1) 
onesthird of the sotel par pelue of #11 the then outetand- 
‘ine preferred shares of the gormpreation, plue (8) five per 
cont. of such totel per value.’ ; 

whe mount thue asenrtained ehail on each vay 

Tiret then be paid and ere€iteé to a sinking fund, 

r The soneye in the sinking fund on eseh ''s 
Tipat ehel be usoé and — in money ts fe of aN. 
phares, on or before the nexg following anquet iret. 


™ 


whenever, for the pur cees of the sinking 
funt, Lear then the whole amount of the prefer:ed shares 
th qgoute tand ing in to be redeenet, the partiouler sheres 
to be redeesed shell be aveerteined in meh canner es the 
by-lews m@iall prescribe, woh re@emption rhell be equal 


-apone all the — — @noe, ting thet in ealling the 


preferred rhbares for —— no reeultent freetions of 
‘thares shall be celle’ for redenption. 

Any deficienay in the amount required to be 
vt apart in any year to the ereait of the sinking fund, ee 
provided in thir ertiele, shell in the next suesesding yeer | 
be adted to the sinking fund gut of the surplus profite of 
shia eorporetion. ; 
In no ovent aholl any dividende be deelsred 
i” peid on the Oommen shares uctil (1) the eurrent quarterly 
ana on the preferred shearer as well ae 011 evewmiered 


“@n° eectued Mivitente thereon cell heve been paid ant set 


ipeart; end (@} ell erroers, it any, in meopect & any anourte 
horeinbefdérs required to have been act apart nnd eredited to 
te pinking fund oral hevd been made 004. 

Subjeot to the foregoing provisione eueh 
4ividends ae oey be determined by the Boaré of Dirvetor: vay 
be declinreé and ‘geal on the ms i shares of the oor poret ion 
from time to time out of the outaten¢ing surplus profits of 
the corporation. 

in the event of insalveney oy merger or e@one 
Rolidation of the eorporeation, or yoluntery or lnovolustery 
Cinsolution, or barkruptey or Ligu{ dation of the corporation, 
or cale of all tte peneta, there shed be paid to the holders 
of the preferred shares thes outstanding, one hundred dollars — 
($100.}) per ehare en? alt adounula ted unpaié ant aecrueé 
dividends thereon, before any oun simil De paid to or ery 

— ; 


— — —— — —— —— — 


eS 


aneote Gictr touted agpong the holders of the eqmmon chares; 
ent efter euch payments te the holéere of the preferred 
sheres oll ra oining eprete or funds of the corporation 
shall be Aivided aniong ent peid to the hol¢4ere of the eon- 
pon sheres eocoréing to their rerpeetive holé ines. 

rne preferret chereo shall heve no voting 


rightes . 


' 


st all tleetions of Gireetors of the Cor- 
paration ene holder of shares (ae te which he in entitled 
to vete es herein stated) ehall be entitled to sn senry 
votes of ehejl egal the number of hie chores multiplied 
aby the nu ber of ¢ireetors to be electeds he smy ecaet ail 
ef sueh votes for a eingle 4irsetor or say firtrivute ther 
acong the nurber to be voted for or eny two or nore or 
them, es he ray neo fit. hie richt when axerciseé otal) 
be termed cumulative voting. j 
We shareholder or holder of cbligations 
of the corporation eonvertible into cheres otell be etitied 
an of richt to eubseribe for, aequire or reeeive my pert 
of any further a@4itionel iasue of sheres or obligetions of 
the corporation sonvertible into sneres but such further 
jeoue may be “isposed of by the Board of Direotars to suehk 
persons and ‘on gueh tem end (no far as persdtted by lew) 
for ouch eonri¢eration = the Soerd in their abdeciute ¢ie- 
oretion may aeny névirable. 
| the Borré of Direstors ney ot tie tine of 
originel issue of acy chares of the corporation prescribe 
gach limitetions of tramferebility of such shares or my 
of them ef ta their Giscretion they mex deen adv) cable; 
orowided that 39h limitatio.s® confors & ‘he dy-lewe of 
the eor-oretion and thet the certificate evidercing the 
ole 


— 
—— 


— — 


RR. MEBs be 


owership of such sheres bear upon ite face reference te 
augh limitation of trarmsferebility. 


the Corporetion may at easy mesting of its 
Boerd of Dirvetors sell, lease or exchange e213 of its 
property end ansets, ineludicg ite gootewill ané ite eor- 
porate franchises, upon sueh terme end @onditions as ite 
Roerd of Pirsetors €een expedient and for the bert ine 
tererts of the Corporation, But coly when ené ae authorized 
by the affircative vote of the holders of three-fourths of 
the shares irauct and cutetending heving voting powers 
given et @ chersholéers’ meetiog duly cal Le@ fer thet pur- 
pore, or when authorized by the verittesa conment of the 
haléere of thsee-fourths of the voting shercr issued end. 


outrta @inge 


\ 


In e@Sition to the areferred shares above 
feveribed, the numberof? shares euthorized to be iseued by 
the corporation ir nine t ousand, #11 of whieh additionel 
eharen shall be ecowon shaper withoM per velue. 


¥I THs 


The vuober of shares with wich this 


corporation will commenee business is ten prefer-e@ sheres, 


ené ten oor-on ehares of no per value. 


“IXTH: 


The names end plecen of renidence 


of the orivinel subseribers to the espitd stock exé the 
number of sherwe subscribed for by eaeh are es foiloun: 


arx 


Te lae Crotesu 


_ Pe Be | Trew, 


iMe Me Claneys 


; meun: 


ual exir tenes, 


REP TD SHOR 


Wilmington, pel. 
Pilmiaeton, Pel. 
Wilweingten, Del. 


This eorvce ration 


26 


Aa OF CMARE. 
Pref. Sommon 


8 8 
1. 1 
j 
1 1 


in to have perpete 


7 Ff 


LIGRTHs- The private property of the here- 
holdere shall not be cubjest © the payment of eorporete 
Gebdts to any extet watever. 

NINTH: In furtherajee end not in Linitesion 
of the powers conferred by statute, the board of ¢ircetors 
ere expressly authorized: 

3 fo fix the anount to be reserved a» wrk- 
ing eapiteal, to authorise aré eause to be exes: ted sortenees 
end licus upon nay ral en¢ permral property of this eor- 
poration. — | . 

The eorporetion reserves the right to ! 
enan¢, elter, chenge or rereel eny previ eto: eonteined i: 


‘is certifiente of incorporation, in the mamer now or here 


after prescribed by statutn, and all Fights emferreé on 
sharenolfiase herein are erented subjest to this resorvation. 
¥k, THE YVNOTISIGHED, Beina eash of the 


. . 
’ originel] subscribers to the capite) stock hereinbefore 


named, for the purpore of forming a eor- oration to ¢6 bust~- 
ness both within and without the “tate of Deleware, wé in 
pursuance of an Aot of the Lerisleture of the State of Dele 
ewere entitled *An ast Providing @ Generel Corporstion Law 
(approved Mereh 10th, 1609), and the sete anendatery there- 
of and eaprlemen sad theret:, do wake and file thie certiri- 


cate, hereby declering end certifying that the facie here- \ 


in stete4 are true, and do respesetively-agre® to teke the 
mumber of charen of atoek here inbefors het forth, end ae- 


‘ eoréinely heve hereunto set our hanfe and cnnle thie 17th 


Gay of April, As De» LG1D. | 

In the presenes of: ; 
Herbert «. Letter Te ub Croteau (al) 
- P. He Drew (Skat. ) 


: : We Me Cheney ("R4L) 


‘Tarr orpsianme by 
SOURTY OF WeW CASTLE 3 
BE IY BMY EMBORED thet on thie 19th dsy of april, 
Ae Bq 1919, personally cane before ne, Reérbert &. Letter, « 
NOtery Sublie for the “tete of Peleware, 7. 1. Croteat, 
Pe Be Drew and NW. We Cleney, parties to the foregoing 
certificate of ineorporatio:, known to me personally to be 
such, ené severally noknowledged the said esrtifieate to be 
the act and asea of the signors respestively eni thet the 
fects therein #tateé are truly set forth. 
as et GIs: unger uy hand and “sent of office the dey 
7 and year eforera id. 
Herbert Xe Latter. 
g votery Publie 


Hepbert "=. Latter 
Hotery Publie- ‘ 
Appointed Feb, 25, 1919 
Term Tro Yeare s 
_ Stet of LDelewars 


* > 


— — 
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EXTIVECATE OF AsBNDMENT 
of 
CERTIFICATE OF INC \RPORATION 
oF 
UNITHD ANRISTS CORPGRATION . 


Steen eee een 7 


UNITED akTISTS CORPORATION, @ corpors tion cre 
genized and existing under ond by virtue of the provisions 
of an Act of the General Assembly of the State of Deleware, 
entitled "An Act providing « General Corporation Law", up- 
proved March 10, 1699, and the acts amendatory thereof and 
supplementel thereto, the certificate of incorpornction whieh 
wes filed in the office of the seoretery of State of bela- 
were on the 17th day of April, 1919, and reoorted in she of- 
Tiee of the Keeorder of is for New Castile County, Stete 
of Selaware, on the 17th day of april, 1910, DOZS Hmssy 
CENTIFY: ' 

FIRST: That at @ meeting of the “oard of Di- 
reotors of said USITED ANTISTS CORPORATION, duly held und 
convened, « resolytion was ayly adopted setting forth an 

i 
anendment prop to the eettifioete of incorporstion of 
| 
aeid corporation follows: ; 
; ; 4 
KBSOLY ED t the Certificate of Incorporation 
of UNITED sf TISTS ConPOM.rlul be emended by striking 
out all of thw first pategreph of Article Fourth, 
reading us follows: 
“Fourth: The total number of shares 
authorized to be issued by the ee 
is fourteen thousand (14,000). Out of the 
total number of shares, five thousand 
(5,000) shall be preferred sheres. 


"The proferred shares shall have a md 
at nH.” 
t 


Value of ON HUNDRED (9100) — —— 
In lieu thereof, the following shall be inserted: 


"Fourth: The total nusber of shares 
authorized to be issued by the corporstion 


jo 


is seventeen thousand (17,000). Gut of the 
_ tetel number of sheres of the said totel 
nuaber of shares, eight thousand (6,000) 
shell be preferred shares. The Preferred 
(¢100.) DULLaaa 
and déolering e014 nmendment s4vivnble and balling » meeting 
of the stoekholders of said eorporetion for eaneiéderation 
thereof. 
EGCND: Thet thereafter, pursuant t the aforcesia 
* resolution of ite board of dpreetors, @ special meetig: of 
the stoekholders of said UWITL) 4hTISTS COAPGhATION was duly 
called and held, in ucoordance wita law ond the by-luws of 
enid corporation, st the offiee of the Company, in the City 
of NewYork, state of Kew York, om the 24th day of Oetober, 
1927, at four (4:00) o*elook in the afternoon, at shich 
meeting more than « mn jority of the voting stoekholders of 
601d corperstion were present in person or by proxy; that at 
seid meeting » vote of the stoskholders by ballot in person 
or by proxy, was taken for and egeinot eaid proposed amend- 
moat, which vote was conducted by Miss Mary husk end ur, 
rthur ¥. telly, two judges appointed for that purpose by 
Said meeting: ond thet ot said mecting, by vote oonducted an 
aforesaid, suid gmendment was adopted pursuant to Jeotion 46 
of the General Corporation Low of Delotare, as auended; the 
persons or bodies corporate holding the majority of the 
issued and outstanding voting stock of eaid Corporation vot- 
ing for said amendment to wit: 5,000 shares out of the totel 
iesue of 5,000 shares were voted for said proposed -“enduent | 
and no shares wore voted sgainst the seme, a8 appears by the 
Certifionte meade by sald Judges. 
IN WITWES OHAAEOP, gaia UKITED apises Con Ons T LOW 
has ceuved its corporate seal to be hereunto affixed and 
thie certifleate to be signed by DANNIS ¥. O'BRIEN, ite 


7 


Vice-lresivent, and ,LanT Me T. BAU, ite Secretary, 
this Sth day of December, 1947. 
UITED ARTIGTE CORPORATION 


By | Dennis fF. O'Brien 
Vice-President 


' By | Albert H. T. Banshef 
Secretary 


UBITED .ATISTS CONPORATION 
“INCORPORATED 1019 
DBLAGARE 


— EE 


4 


— 


STATE OF REX YORK ; 
9 ba: UF HEY YORE 
Gk IT .Gickwme> thet on this Sth day of Decen- 
ber, 4. D. 1927, peroonally anne before me, a Notary “ublie, 
in and for the County and State aforesaid, UMNNIG F. o*BaTEs, 
Vipe-President, and ALBGUT i, T. BAMCHAP, Seeretary of URITED 
ANPISTS GONPORATION, © corporation of the State of Delaware, 
* corporation described da and whieh executed tie foregcing 
caf titiente, known to me personally to be such, und they, the 
said onangs ?. O'BLEK, @8 such Vieo-Prestdent, and aLBEKT 
Be |? BANZUAF, as euch Secretary, duly execirted auld certifi- 
oate before a@ «nd severnlly duly acknowledgeé the seid cer 
“tifieate tc be their act and deea und the set and deed of said 
corpors tion; that the signatures of the esi Vice-President 
ang of the Geeretary of said Corparetion to eaid foregoing 
ertifionte ure in the handwriting of the seid Vieo-rresident 
. an@ Seeretary of suid caapony, respectively, and that the seal 
affixed to said certificate ie the common or corporate seal 
of snid corporotion, end that their set of sealing, executing, 
acknowledging, and delivering the said certifiente was duly 
authorized by the boird of direetors and stockholders of said 
cozporation. 
In ‘TrNgss SHEnECF, I have hereunte set uy hand 
an6 seal of office the day ané your aforesaid. 
LELLIAN £, Mestalla 


\ 


LILLE 8. woMANGN j Notery “ublic 
BOTANY /VBLIC 
» USENS COUNTY Lillien &. MoKahon 


queens Co. L ter’s io. 3617 
liew York County Clks. No. 195 
New York Co. —— Ho. DLE 
Term Szpires Mareh 350, 1929 


dy op > : 
— «CERTIFICATE OF KRETINEMIAT \ 
CF PUEFRRSE LTOGE 
of the 


‘UNITED ARE LOTS GORPUAATLOK 


UNITED TAMA COMURSTION, & Sorporetion 
orgenized und exieting unter the Corpor¢tion Lew of 
the State of Lw.awere, DOSS HEAMRBY OMATIFY eo follows: 


FIR: Toet, pursuent to the euthority 
oontwined in the Certificate of Lneorporetion of the 
SLove nied corperstion, om pursuent to the provieions 


of Seetion 87 of tpet al Corporstion Lew of the 
State pr pelesard ae smended by sot peenod ene approved 
tarch By 1087, ——— of ite iauoa ent outsterde 
ing preferrec stock was receened. 


1 | assowor That in the setebption of onta 
6,750 snere@f preferred stook of the corperstion the 
oupited end surplue of @aid corporetion sae applied 
thereto to the extent om in the aanner nerelnafter 


t 


indiested, toWit: + 2 


abount fold Applied .geinst applied 
For pegeened Oxnpital .twoek< ABs inst 


yete —iteek B/G Sap des 

1920 

ues 2 e218,905, — § 808,200 § 10,406 

Nove 1 dae Re 466, 900 __ Bd, 545. 
COT, «$70,790, | 6 7B, 000, & 35,750. 


| 


THIRDS ‘yhwt the cusete of the corporation | 
raseininy sfter such redemption are eutricicat to pay 


any Gebts uf the corporetio:. payment of waleh hove not 


a 


“ 


& 
beén othereive provided for. 


~ . 


in 4iTBEO Wi Gur, tae said Umly EU 
alTic lc GOACCK. 108 O86 GauReg Ite Corporate seel to be 
effixed and thie cortifieste to be signed by Demaiv Fe 
oyBrien, ite Viees?resident ond arthur &, Ke.ly, its 
Treneurer, thie JOth dey ae Hovember, 1929. 


i 


* 


~ORALE re ORs te ent 
t 
— 
UNS72O ARTIOTS CHAPOR.ATION 
INCoRPORAT ST Bei 
iglv 


DELAWARE 
SYaTi OF Mie Yore } ; 
County oF wiv YR ) 
Be Ig puaaicasy that on thie Soth dey of 
evember Asde l¥Bv, persoueily Game before me itte Seren, a 
Hetary Yublie in end for the County and state eforesnic, 
penaie Ys O'Arlem & Viee-Vrewident of UNITED akTivlo Gone 
PURATION, « corpore tion Gf the . tate oF celewere, the cor- 
poretion ceseribec is une wales execited tae foreroing 
Sertificate, Kasra to ae personaily Lo be such, und ne, tae + 
Baio esnis — 0° Br tens as Budh Viowsrresident, duly execute 
@eé mid eertivierte before me am acknowledged Lue shad 
certificate to be ate npr oui deed end the eet and deed of 
Seid Corporation; that the sigautures of the oath Viee-rres- 
i¢eat enc f the \reasurer of geld corporation to seid ‘ 
foregoing cert fieste ere in the henéwriting of the sai¢ 
View=!resident sad ireasurer of se ic <oupeny respectively, 
and the the seal affised to said certifioste is the CORO Hy, 


or corporete senl of seid sorporation. 


n 


i 
| a: ase c wienor 1 nave herqunto 
eet ay bund ne een) on ‘Offiew the doy ank yous areveneis 


* By en Ettc Cohen 
ROTASY POBLie 
& : J BTTs Bp PW 
* Hotary ©ubiTb. New Yors county 
He <COoULRSehOoSas elie 


: ? commiesion expires L 50, Hl. 
a FIT. Caney , 
ROTARY PUBLIC * 
REY Yors CuuNTyY 
) 4 1 
, ‘ } s 
: 
; 
4 
Q 


4 


J 
I, LOYD WRIGHT, Secretary of UNITED ARTISTS con— 


PORATION, do hereby certify that I am Secretary of said 
corporation. I further certify that at a special meeting 
of the stockholders of said corporation, held on the Srd 
day of January, 1956, at which meeting three-fourths of all 
of the issued and outstanding shares of said corporation were 
represented in person or by proxy and voted and/or approved 
in writing, the following amendment to the By-Laws of said cor-~ 
poration was unanimously adopted: 

"BE IT RESOLVED, That the By-Laws of this corporation 


be amended by deleting therefrom Section 1 of Article 
VI, and substituting in lieu thereof the following: 


: "" ARTICLE VI. 
| " ' Signatures 


" ' Section 1, All checks, drafts, notes or 
other obligations of the corporation shall be 
signed by *2 or persons authorized by , 
the Board of Directors, or by the Executive ‘ 
Committee, and bank dépositories shall be desig- 
nated and accounts opened or closed in such banks 
as are from time to time authorized by the Board 
' of Directors @ the Executive Committee.’ * ‘ 


WITNESS my hand and the seal of said corporation, this 
val 
= day of January, 1936. 


— — * 


(CORPORATE SEAL) 


*~e 


[Toly ) 756) 


Blois 


te other Ruetrumenta requiring @ o A Guplios 
may be & and, when authorised by the Sourd, used by 
pany other @fioer of the corporat 


, adee 
geotion 1, pespugetse: Cortifiestes evi- 
Aenagng the ownereh ree of the aorporetion of 
euch tenor on4 fesign as 
adopt abnil be iecued Ww those onti 
eurtivionte ehnll bear « 


and evueb recltale pe may be 

by-laws. The eertivios e gee * J 
in’ rieel order on4 « full record of 
eurtifieste shell be mele in the books. 


Seotion &. The shares way 

ferred on the boo oorperetion by reaisetered 
poiders thereof op by their attorneys legally coneti tuted 
or their lewal representatives by of the eerti- 
Clientes therefor for onneslletion ond © eFitten ase 8 
of the shares evidenced thereby, eurjeet tw nny limi tet ions 
hereinefter copteined, ‘The Boar@ may from time to t 

a: 00int oveh Transfer Agents or hegietrare of sheres we tt 
nay dees advisable end ony define their powers ond duties, 


Jeation 5. > . The boerd 

order o ner a2 ae ote eee: tee of shares be 
iuewed in plaee of ony oertifieante or eerti‘icates of shares 
alleged to beave been lest or Gestroyed, but in avery7 

such @nee tie owner of the lost eertifieste or certificates 
ery 4 be recuired to give the corsoration «@ 

with eurety or sureties cetiefectery to the retion 


. oRe 


in sues Um 8 the sonra say doom eufficinnt, as indeunity 
acainet loss or Liebility; but the soerd eo in ite «ine 
sretion, refuse to iesue sueh now eertifics save vos 
the order of some court bavine jJurie@ietion in sueh 
mmttera. ‘ 


Seotion 4. « ‘The 
ere trenefer broks o closed by 
order of the Goard for a period sot execet ten days 
prior to any meeting of the shateholders for « 
veriog not exveeding te: Cayn prior te the paynént of ony 
dividend. “he tiowe during whish the books way be so 
closed shell from tine to tise be fixed by the Soard, 


Seetion 5. The Bonré may declare 
dividends from the aurp net profite arising fron the 
business of the Co tion. ividente ehball be declared 


end peié If, ee ent When the lourd of Direoters shell i’ 
éetormine. 


dnerebe Gere’ jeesinges 


Seetion 1. — wet aney The enawel secting 
of the shareholders o fon simll be bela either 
ot the principel Dueiness office of the eorporstion (which 


nay be esteblished outside of the otete of -eleware), 

et wich O her piece vi thjp or sithout the 5tete of ‘elavare 
as the boerd may determ at 3:00 o’elogk in the afternoon 
on thm Ciret Wondny in oral, or if enié dey be « legal 
holig@ay then on the next sugeeeding day not o holidey, for 
the purpose of sleeting Cireetorw end offieere end for the 
‘Punseotion of suoh other buriness ag may be & t before 
the meetings 


feetion &. 2p 
of the shareholders mus the Secre OR 
sritten request of the President os any Gireetor, to 
Cusinese other then thet «pesified in the e2ll therefor 
ehell be sunsidered at ony special meeting, Special 
meetings shell be held ot the principal dusiness office * 
of the eorporation outside the Stute of “slewere unless 
the Sour’ shell nese another plsee therefor. | 


= 

- Seetion 3. Rotice of tye onnmuel seeting 
shall, at least ten dey@ ‘rior tc the date Mherest, be 
eeilet So eech siereholider of shares entitled to voting 
righ te et bie lest known post-office address us the sane 
sppeers on the reoerts of the corporation. — 


&pepial nontings 


Noties of ener special neeting stating 
toe purpose therec? ehals be sent by teleurephio conmmunies- 
‘ion st ieast three (5) dsya prior to the dete thersef te 
eech shareholder et bie ieet ancwa poat-offipe eféress aa the 
aioe Gopeare on the records of the etait “ah: a 


Heetion 4. pets A sejority ia enount of the 
suares euthorixe@ by the Certifieate of inecrperetion to 

vote, istued end outetending represented by the holders of 

reoord thereef im person or by proxy shell be requinite 

te donutitute e cuorum et any seeting of shareboléern; x 


| — Ee 


+ 3 
1 


ole 


* 
| 
' 


jout lesp then sweoh majority ney adjourn the meeting frou 
thee to time, ond «t emy auch edjourmeé Gerting any 
‘oueimese ney be transected whieh might have veen 

jected 1f the meeting he¢ veen helé es originaliy celled. 


j ⸗ 
o@ethon Se ~ sphee. oy shapeholéer entitled 
‘to Vote ot 6 meeting of the ebareholéerse say be 

‘sented and vote thereat by preay, «pointed by an trucest 
jim eriting subseribed by wach —B or Ris Guly ~ 
nuthorizeé attorney and subsitted to the .e6re at oF 
vefore such noeting. : 


~ 


'  geetion 6. Ageth riod bree aLae: ut election 
jor direceters usy ve eonducis wo ise of slestica 


joppoimteéd efter the firet «leetion by the "resident er « 

‘eee resident, or by the Chairaan of any stoexholéers’ 
etin:e Re vete in eleetions of Direetogs and, upon 
eonuné ef o eherehcoléer present in person 4 proxy the 

wete on emy question sheli be by share vote by balict. 


at ell elections of direetors of 

eorporaticon, eaeh holder cf sheres (as to wileh he is on-. 
itleé to vote ag herein stated) shall be entitled to as meng 
tes os shail sequel the number of his sheres sultiplied by 

she punter of @ireestors t- be eleeteds he mey-east a1) of: 

-aueb votes for e single Gireeter or way Gistribute then 

song the ‘Runber te be voteé cr any tes or more of thee as 

© omy eee Tit. This right, whenever exerelses, 2keil be S 
erned cumulative voting. 


follows: , 


' 


= 4 
Jestion 7. ste fips aOR Bay | f ali peetings 
f the shere¢léere the order ¢ s ve as @ 
(e). Oni to order. , 


(>) «lection of © Chatrosn one the aypelateent | 
oe & \eoretary, if necessary. 


(e) “resentation of proofs of the @ue ealling of 
the mveting ~ the eertifieste of the eeretery or affidavit 


i 


pf other perace who wailed the aoties sheli be sonclesive 
be service, or the preaentetion of & waiver of notice éuly 
piened by pli shereholders entitled te vote. 


(@) . ‘rceentetion ené exedination of proxies. 


te) esding and settlement of the alnutes of the 


revicus mertinag. 
(f) seports of eo fieers and eumuittees, 


i 


(gi if the ennwal meeting, or 6 meeting oalleé for 
that purpose, the eleeticn of virestors ont offieers. ’ 


ih) Unfialabed ousineda. 


(i) Sew tharnese. 


(j) «Sjourpment. 


é 


« 


t r | & ‘ : * 
* aetuosa ——— she eatee rore of the 
Fpcretion shell haid ecfise uti annucl meeting of 


Ging their eppoiataent or election, 
eis +> tg SuCcensors shell have 
elified, 


— aad thereafter antil 
en Guly elected snd. 


eee 


; ; ceetion S. a the pewers of the eare- 
: ation are vested im end eheii avreisedé by the Joard 
' 4 eopt ae otherwiae seribed by “otal vg Fe, Bs the 
‘Be 


edrtifieste cf ine porstion or by these c 


, - S@@etion B. e A resignetion frou 

: voerd of ‘lreetors che omed to take effect s 

‘ ita reeeipt by “he seeretery unless some other tine © 
—* aig hey Lage cota yes * ‘ce a 

; reeeip) of eny page resignation, Bo oaeh 

ory ciree 4 by telesrs of eueh resigsatiocn. no — 
F seme of any veoaney in the ré tne veeaney sheli be 

filled et e apecisl mesting of ateekholdere which shell | 
be enlleé forthwith and hie sueeessor shell ve eleeted — 
by the stoekholéder sho originally nominated the director 
whose office hue been vasatec, such suceessor to hold wt 
offies for the unexpired portion of the tem of the 
‘treetor ehose place sheli be vacant end until yhe next 


ennuel meeting of stockholders, ‘ 
seetion 4. » a the firct 
sep ting of the -onrd in « yeer {oe @ quoraa chell 


be proeent} seid neat efter the annuel meeting of the 
© ghereholéers, the bosré shel) appoint such effieers end 
—— not ehoson by the sharetclders, as it shall, 
ersine (provided thet the shereholders » it they 
Germ it expedient, themselves elect or r * any er all) 
officers sné enployees et any @eneral or opeeiel meeting). : 


beetion ». Sys SECT Ce cegular meetings 
oY the S@ard of Sireetors aoe ce heicd on the firet tucadey 
oF each month (on the sueceeding business day im the event 


the Cirat Yueeéay ie a holiday) at the offiee of the corpora 

tibp at Unites, artists -tudico, 1041 North Formoss Avenue, 

| Lop sngeles, Celifornia, or et such other pleese es the Jeard ’ 
ao. easy designete,. ; 


4 * 
section 6. —posial beet ines, Speolel metings { 
of the Seard ef oOLreetore shail be se y the .ecretcry 


—J en€ belt at the requect of the "repident or of amy Ar⸗oꝛor· 


eetion 7 phpce -fosetipess se Seeretary 
ehe@ell give notices of eneh eting oF ¢t o@ard ehether 
“re 


ler or special to each heomber of the Jvoerd by telegraph 
atAresseé to hic ieest known postecrfiece nicrese t lesst 
tee (@] teye before the meeting. 


— 


eotion BB. . « Thres nembers pr tho Seard 
ong conetitute e quorum Ft ell meetings thereof, 


eotion . Hist thee ihe soared may bolé 
aed meetings at euch pleee or plecer # R OF without 


th¢ ovate of Celaware co the board way from time te tine 
— ates aoe | 


— — 


6 


Seetion 20. bireevere os cee 
mney reseive such sslary io 

y be cetersined by tne board of Direstore at 
or peciel meeting, ami test nothing hereia ow 
be sonetrued to preoluce eany jirestor fran the 
corporation io amy other onpedity and reeeiving eneation 
or-e@umisrions therefor. Members ef other otand or. 
Specksl coumittess aay be allowed suck conpeasetion se she 
nocrd may determines 


Section Ale Se-aeeaa attrac arma The Board shail, 
subject to the Certifieate o On and to the 
. OFsthe state of velaware, determine the eonditione and 
lations wader *ieh the beeks and aceountse of the 


or omy of them shull be opened to the inepection of 


oy Beetion Ie. 
Bosré aay fm time w t eK PS) eee end 
ceenecien oa keep the booke of the corporeticn * euch plece 
or pisces Guteite the State of beleware as they acy 

tine to tine denigniete. : 


Geetivn lobe The number of 
Cireetore of this ovrpe a ee (AR}e 


soak ive Soar UESS AES SRP cat) Sechers, oe 

appoint «en Sreeptive ¢ en(7) sesbers, one 
of whem shell br the President. Jelé Hxemtive comsittes shal 
hold weekly ings at the ao A 

Cerporetion in the city of Kew York, Gr at such other 506 a8 
the Committee sey <eterwine ra 4ime to tine, on Friday of 
ones week, Or on the nest wavesening business day if # — 

ld be os holiday. 


. 


Hmid kaeoutave Committee shali heave ond 


may exercle¢ te routine powers of the Board of Liree in the 
at of the bupiness ond affaires of the corporat and 
2bei. heave the power to sutherize the ef fhsing or Heal of 


she eorpormtion toe all docwrents o pare, Conei sp eita the 
powers granted * these by-laws. Sela tT) 


ture fran rondamedtel policies one uethodse of conduct 
business a» gresayibec by tue diregtorete. Minuter of the 


meetings OF the sdecutive Committee shall be cap a the Seee 
retesy ws part of the minutes of Whe Soara of +1 » ant 
copies taerdof ehell be sent by either the —2 0 ee 


seoretary pf the “orjormtion +o sath geaber of the vcoard of 
-hceotvore, Lpecial meotinga of the sxeoutive wars Us wey be 
eailed on wae day's telegraphic BctLOes 


; at A 4 zy 
, Bessesre. 
Seation. le ufficer se. The Vffieere of the derporee- 
tien shall tes . 


Preeiéent 
Cosiraan of the Soard of | ireetore (ir one 
pireeters decide to appoiny e ol oan) 
Tares vide- resi dents { 
(foannurer | 
ceoretery } 
One or here nea latent -eoretarice 


One OF HOTe .euletont -reasurers 
Genera . anager 


| a 4 5 


} 
; 


7m 


a id 


‘ Bo-lews of bY reeo}gtion of the Sosrc. He shell seve « 


e ° te {Bree 


ené suoh other subordinate officers. all effieers «tlh 

be elected by the shareholcers, but if oueh offi sers are 

not sleeted by the shareholders, then they shall be eleeted 
by the board, to verve for one year or wntil t war ative 
@uccersern cre eleoted and qualified, all subjest to + 
provision®-of eetian 4 of «rttele 4 Of these by-law, 


Beetiin 2. oe Ae The sresident ebsll be « 
member of the Beard of © # and she 1 perform « 
(utiles of may be anaigned to hin by the Hoard. 


Swotion £« (a) 
If the | irectars declde to appo a 
meh Glgl, pr@eicve ot #11 meetings of the Board of -ir¢otors 
and ohall exercias, subject to the contrel of tue Boxtd, & 
eeeerei vuperviesion over the «ffaira of the coxp ora ti ené 
shell perfor ouch other Gulies av ney be seeigne@ w hin 
from tine te thee by the “verd. 


Section bd Toe Generai 
eheil pefom such duties as may eesigne tw hin by the 


arg. 
Meet ion 4. There shall be taree 
Vieeoresiéentse, cesigce ot, ané Thire Vigee 
Frevidente, wm eheil perform the duthes of President in his 
absentee or during bie inability to set, as the Soere uf 
bircetere ouy fran tine to tise deteruine. peng Bog ata aba yom tg 


aholl perfom such other ant further duties as may be assigned 
to them By the oaré. . 
Sestion 6. o "Whe Treseurer, +ubjact to 


the Gireetion of the of vireeters, shail have + 
of the funds ané ssouritier of the eerporation. “hen 
anc proper, he mey endorse on behelf of the eorwratian fer 
Qoliection of depoeit, checks, sutes az other oblige 
Smell deposit the funde of the corworetion to ite or 
futh Geponiterien ae the hoard may from tine to tine 
Re abe il subalt to the ennusl sreting of lider 
wont of the finenecie«l eoncition of the oration, « 
*rereunto rejaired ty the Soard, shell seke 65 render 
went OF hie .acoounts ent euekh other stetenents se guy 
rewired. (He shnil keep in 8 of the eorporetion 
aceurate d#ecount of all moneye reeelived end paid by 
account of the corporation. He shail perfora such ot 
Cuties as wey from tine ta tine be estignec to bia by 


, Beetion 6. fhe Secretary sisil keep the 
minutes of all meetings o ord, anc of the sim léors, 
wnless another pereon be appointed for the: purywse by the 


Heard snc écmrenolder+, in o provides for thet 
ehell give or Guuee to be given all notices required 


of the there certifFlents book, vhere Wancfer beoke « 
ehare ledgers, wil of «nieh @unii 68% ell reasonable ho¢gre 

be Open to the Ganminstivan of omy direeter, he san ii ve 
custody of the e@el of the sorporation; ono he shell 14 general 
perform sid tae duties ususliy incident to tre office er 

eac elary, eubjoe* to tae eoutrol of the HMoard. } 


Section 7% if the reseurer ond/or any otuer of fi- 
Ger oF Maployee of Lue -onpenys Af the Bourd of . irecters 


80 6etéPuine, shell be required to zive a bond for the 
Tokthful scerforusnee of his 4uties, eusk bent or bonds 
shell be fortawith furnished by svoh Treneurer, or Officer, 
Or employes, snd such bend eheil be in sush sum os the 
Bouré of  ireetere shell Seternine and hall be exec 

by « curety eonpiny approved by the Suara. * 


S@ation Be _fosetnns ff gages the stant 
jeeretary or -ebretaries 66 at -5reee or 
Greceurers shail perform the duties of the ceere nnd 
the freasurer, respectively ix the ebsenae of thom officers 
ano @hell Keve such further poware and ‘Ore euch other 


Quties as may be aseigued to thes reapastively by tne board. 


dedsion Ge seated any pereon elected to offiee aay 
be reseved at any Uiae on Wole of the majority of the cipeate 
Ors Bt any Resting Sepeoleily Gaiied for tie eonsiceration | 

of swa reeovle 


é * Biguetures 
Seotion le . All cheeks, 


Graf gs, notes or 0 ee ae osk tise ahaii 
be «feaed by ony two of the following offieore, to vit, 
Yres4{éent or « Viee-i'resi¢ent nn the iressurer or en 
sseiagan, “rensurer, or by aay other person or persons 
authorised by the Board. 


* Any two officers of the Gorporstion, one of whom 
ahell be the /renicent or = Viee-?resiaent, snd one of 
whom uuet be the Treseurer cr aseiatent Truscurer, sey 
open subsidiary aeeounts outside of the city of Hew York 
with eny benx oF Banke es Gepositeries for the workiag Tuncs 
of the braneh officer of the corpereticn, such soecumtes to 
be onrried in the aeme of $86 sorporetion ané Geelgnatead os 
Goles seausger's segeunt, Urameh sanager’s sg0ount, OF 
vffice senecer’s -geount, 1p ecourianee with the facts of 
the sdtuntione * 


any two effipers of ise cororstiom, one of 
wae Quet be tne /residegt oy a Viewe-yresiceat, aba one 
of whee scust be the ‘reasurer or .ceis lent Treasurer, 
may Gepignete and authorise the person GF persone Wo withdres 
end deport funde frm ony of euch gegounts nuaed abdure, ud 
sch officers of the corporation Bey PeaGiud bac tere inate 
euch subhority in their « heoratione 


Checks, drafte, nvtee of other obligeticus 
egeinst said aosounts may sieo be sigaeg by two of fivers 
of (he Gor oration who shell be Presigent, or & View-Presicent, 
Treasures of AGNI Sent LFeeeurere . : 


deartion Re Sasre ironsterge 41) OE ET HR.CDRM, 
astigna ents, trensfers, powers OF o. Anstyuwsents of trennfier 


of seeuritict standing in the nane of the corporstion, by 
any two of the feilowling officers, wo wits ihe rrecident 
or «© View-=) resident, the Sreaserer, enc the wiyy moet Basel 
by any person or persons thereunto sutnorizeé by the ° 


4m 


4 


a 


° onions 


These by-lews may be altered, auendec or repealed 
et eny regular meeting ef the énareBoléers or at ony epecial 
nesting thereof duly celled for thet purpose, by « three- 

the vote of the shared represented and entitled to . 
* thereat; provided, that in the gall ‘or moh special 
ing, notice of such purpore shall be given. 


stock of the eorperation a be linited in the manne 
hereinsfter dercribed ch eertificate evidencing the 
ownershi> of such shares shell bear upon ite face reference 
to thie artiels of the Lewes or e py of the following 
provisions of thie «rticle. 


in case « etoeanoléer of the eorporation shall 

at ony tine depire to sel eive away or tranefer, or 
otherwise ddepose of any share or shares represented by 
euch certificate or certifientes, he #hall rirat cive notice 
in writing by revistered wail to the corporetion at 104) 
North -omosa +venue, Gollywoos, Oaliforaia, setting forth 
the share oF shares he dexires to dispose ef. a copy of 
aeid notice shall be sent by registered neil by said stook- 
holder to every other etockaclder of the soryoraticn.the 
corporation ehell nave first right to purohese seid share 
oF whares upon the terie and soucitions sereinafter sontained. 


If the corperetion Geeires to exerciae ite right 
to o@guire euch eheres of atuce it shall do so by giving ~ 
notice by regittered anil to the stoekholéer.who cerires to 
dissose of the sans, within teenty (@) daye efter reeeipt. 
by it of aoid tteckholéer's notice of Bis intention to 
disse Of his eneren ond the value or price to be paid by 
the corporation for much shares of stook @hull te the aetual 
book value, plus twenty-five pereant (pop) —J——— as shown 
by the inet copsoliceted audited atatement (rencened by 
riee,®aterhouse & von or suoh other firs of publie 
accountente regulerly employed by —* coupany) of the corpore=— 
tion end ite sabeldiaries end effiliates. The corporation i 
eiell meke peygent to the shareho 
60 ¢eternined @2 the priee of the 
acjuired by it, such peyment to bei nade upon the delivery 
of ‘se properly endorsed certificates to the corporation. 


The seri Y & the shares of the ospitel 


| 


of the twenty (#0) deys 
Ger d@sires to seqire — 
@anic, he shall send by 
eet to the earporation, 
eell, of hie cerire te 
any steckholder or stueke 
ve the right to purchase 
bove mentioned provided 
ase euch shanehe 


If, before the wxpiretic 
above pentioned, eny other shareho 
the eheres offered for sale ae aro 
registerec nasil notices } that « 
ené to the shatenolcers desiring ¥ 
purctase @eid there or eres, end 
holders e@scing scueh sotice shell 
seid shares TOP the considera thon 
the corworetioa cleeta not to pure 


if tke cor poration shall |reeeive only one sueb 
notice from suek other — then euch otuer shareholcer 


| 


} — SEE ONG | | 


@hall pay tut emount cetersined as aforeeaM two the ehere- 
Rolder Cesiring W eel) within five (5) Gye after Sane ene 
piretion of the aroreenid Swenty (40) Cay period ma upon 
the Geihvery of properly endorsed ‘ tee to the 

papenesing shareholder. ‘ 


j 4 if swo of sore eharehuléere sil desire to 
* ag \ulre’aueh shapes, the corporation #hall @yually — 
bach saree ghoog such eDarehulderc, the purehet tog 
holders to pay & pro rate share of the { determined 
e6 sforessiéy 


- 2 if the corporetion fa is te chive rotice within 
—J +s awenty (20) Gay parice aforessis @f ite dextre te 
purchese euch sharée, or If no Ot Ser eives— 
bef sotgee of Rie desire to purenase anid ohares withia the 
twoaty (80) Gay perio? ae aforeseié, shan in both or 4 


evente the eharehehder ¢esiring to sell shall be free 
sell enlé ehearese t@ say other persons firs oF serjporat 
whatece Vere ; i 


— 


I, LOYD WRIGHT, Secretary of UNITER ARTISTS COR- 


PORATION, do hereby certify that I am Secretary of said 


corporation. I further certify that! at the adjourned 


\ 
annual meeting ofthe stockholders of said corporation, 


‘hela on the ®th day of July, 1936, ati which meeting three- 


fourths of all of the issued and outstanding shares pf said 


corporation were represented in person or by proxy 


voted and/or approved in writing, ‘the following amendments 


to the By-Laws of said corporation were unanimously adopted: 


a 


RESOLVED, that the By-Laws of this pease tion be 
emended in the following particulars, to-wit: 


ARTICLE Ifl. 
Shareholders’ Meetings. 


Section 1. Annual Meeting. The annuul meeting of 
the sharehdlders of the corporation shall be 

held either at the principal business office 

of ‘the corporation (which may be established out- 
side of the State of Delaware), or at such other 
place within or without the State of Delaware as 
the Board may determine, at 3:00 o'clock in the 
afternoon on the second Tuesday of November of 
each year, commencing November, 1936, or if said . 
Gay be a legal holiday then on the next succeeding 
Gay not a holiday, for the purpose of elect 
airectors and officers and for the transaction 


- of such other business as may be brought before ia 


the meeting. 


ARTICLE V. 
officers. 


Seetion l. officers. The Officers of the cor- 
poration shall be: 


President; " 
Chairmen of the Board of birectors; 


' #A First Vice-President, and as many 


Vice-Presidents “as the Stockholders 
may elect; 


5th day of August, 1936. 


(CORP@ATE SEAL) 


Treasurer; 

Secretary; 

One or more Assistant Secretaries; 
Une or more Assistant Treasurers; 


ort such o oper subofdinate officers as may be elected. All 
icers Mall be elected by the shareholders, but if such 
officers are not elected by the shareholders, then they 
shall be elected by the Board, to serve for one year or 
until their respective successors are elected and qualified, 
ull subject to the,provisions Section 4 of Article IV 

of ‘these By-Laws. i 


Section 3. First Vice-Pres 
Vice-President—shall perform 
President. in the absence of the President, and ‘ 
such other duties as_may be assigned to his by 

the Board. i ? + 


Section * “Weep psidents. ‘The. ViewPrens- 
dents other than the First Vice-President, 

shall perform such @uties as may be assigned to g 
them by the Board. — 


> 
a : 


WITNESS my hand and the seal of said corporation, this 


ity 
oh 
* 
ae | 
es 
— 


b 


I, LOYD WRIGHT, Secretary of UNITED ARTISTS CORPORATION, 
I ao hereby certify that T am Secretary of said corporation. 
I further certify thet at the ad jougpned enrmal meeting of the — : F 
3 stockholders of said corporation, held on the. * day of ‘2 


July, 1936, at which meeting hres=fourthe of all ye the 

issuec and outstanding shares of said corporation were repre- 

sented in person or by proxy and voted and/or approved ‘in writ- , 
ing, the following amendments to the By-Laws of said corporation 


3 ' 
were unanimously adopted: i 


} . } ' 


this co ration be amended by adding to said 
roid e following, to be known as Sec. 2(b): 


Sec, 2(). Election of of President and of £ Che irman 
of the Board of irectors. 


J | “Notwithstanding anything elsewhere in these 7 
3 _ By-Laws set forth, no person, other than Dr. A. H. | ; 

| Giannini or M. Silverstone, shall at any time be pid 
’ _ electeggPresident or Chairman of the Board of Dir- | 
ectorstof the corporation). unless Buch election of 

, such person be first appr ved by the unanimous vote 

4 | | Of ell of the shereholderg of the corporation or 

_ their proxies. 


this corferatt Article V of the By- Laws of 


 ) "This Section e(b) shall not be altered, amend-. 
tT , _ ed or repealed at any tim@, except by the affizma- 
| tive vote of all of the s areholders or their proxies." 


B e i t furthe ry i 


RESOLVED, thet 4rticle VI of the By-Laws be amended | 
by inserting\at the pees ng of the present pro- +a 
vision, the following, to wits 


, “Except as otherwise prowilded in article V 2(b), : 
Article VIII, Article IX and Article X * * * ", : 3 
so thatas amended said Article shall read as fol- ‘ 
lows: 


"ARTICLE VII. 
Amendments. ) 


"Except as otherwise provided in Article V 2(b), 
article VIII, Article IX and Article X, these 
By-Laws may be eltered, amended or repealed 
at any regular meeting of the shareholders or at 
any special meeting thereof duly called for that 
pufpose, by a three-fourths vote of the shares 
. represented and entitled to vote.thereat; pro- 
videa, that in the céll for such special meeting, 
notice of such purpose:shell be given ." 


Be it further, 


; RESOLVED, that Article VIII of the By-Laws be 
j amended, by adding es a separate, unnumbered ta ~ 
¢ paragraph, the following: : i 


"None of the provisions of this Artiéle VIII 
may be altered, amended or repealed, except by 
the affirmative vote of all of the shareholders 
of the corporation or their proxies.” 


Be it furtiher, 


RESOLVED,~that the By-Laws be further amended 
by adding as Article IX thereof, the following, 


twit: 


"From and after July 2Pnd, 1936, the corporation Maes 1939 
shall not enter into any contract fon the dis- 

tribution of photoplays in the United\States of E> : 
America or the Dominion of Canada, nor shall the 
corporation increase, or consent to the increase 

of, the number of photoplays to be delivered to * 
it or to be distributed by it under or pursuant to 

the provisions of any contract heretofore or here- 
after executed by the corporation with any producer, 
unless the same shall be duly authorized by the 
affirmative vote of the holders of not less than 
eighty per cent. of all shares of the corporation 

then outstanding; or (if there then be e Chairman 

of the Board of bireetors of the corporation who 

is not a shareholder of the corporation) by the 
affirmative vote of such Chairman of the Board of 
Directors and of the holders of not less 

than sixty per cent. of ail shares of the 

corporation then outstanding. 


- this 5th day of august, 1936. 


"This Section IX shell not be altgred, : 
amended of repealed &t any time, cept by i 
the affirmative vote of all of the share- 
holders of the corporation or their proxies." — 


Be i-t fur ther, 
o- ; j 


RESOLVED, that the By-Laws be further 
amended by adding # new Article to be . 
designated as Artiple X, as follows: a 


{ c "ARTICLE x. 
"No sheres of the ebrporation, other than such 
as are issued on July 22nd, 1946, shall at any 
time be issued or subscribed for, and no shares : | 
at any time heretofore or hereafter acquired ; 
by the corporation shall ever be reissued or . ; 
transferred, unless such is ce, reissuance ‘ 
or transfer shall be first duly authorized by 
the affirmative vote of all of: the shareholders 
of the corporation or their proxies. 
' =~ 
"This Article X shall not be altered, amended or ‘ 
° repealed at any time, except by the affirmetive 
vote of all of the shareholders of the corporation 
or their proxies." 


— 


WITNESS my hand and the seal said corporation, 


(CORPORATE SEAL) 


f 
\ 


I, LOYD WRIGHT, Secretary of UNITED ARTISTS COR- 
PORATION, do hereby certify that I am Secretary of said 
cor poration. I further certify that at ea special meeting 
of the stockholders of said corporation, held on the 2nd 
day of December, 1936, at which meeting three-fourths of all 


of the issued and outstanding shares of said corporation were 


represented in person or by proxy and voted and/or approved 
in writing, the following amendment to the By-Laws of said cor- 
poration was unanimously adopted: 

"RESOLVED, that Article IV, Section 5 ed to of the 


By-Laws of this corporation be amend 
read as follows: 


"Section 5. meetings. "Regular Bart had Shy /A§ 
— of epee, ane eau Shall Te pp de 


be held on the first Tue p ]+3/2F 
month (on the succeedi Sedna * 

in the event the first rig Boats a hol- 

iday) at 729 Seventh —— 

City, New York, or at ais 


within or without said —* as the 
Board of Directors may from time to 
time designate." 
WITNESS my hand and the seal of said corporation, this 


2nd day of December, 1936. 


(CORPORATE SEAL) 
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' TE 3 CO} J, © corporation 

| organized and existing under and by virtue of the Generel. 
| Gorporation Lew of the Stete of Leleware _ 

DOSS TLEY: 

; EIA: Thet at a meeting of « loard of 

, Directors of the seid United artiste Corporation, duly 
beled and convened, « resolution was duly adopted setting 

; rth sn exendment proposed to the certifieste of incor 
bration of seid corporetion o® follows: 


; 


Pret | 
RESOLVED, That the certificate of | 


— of suid United artists Corporn- 

tion be amended by striking out sll of the 
article thereof numbered "Fourth", ani by 

7 a inserting in lieu thereof the following: 


: 


~t 
os 


- 


ame. "PUUNTH: The total number of shares 
authorized to be issued the Corporation is 
Five thousand (5,000)\ without per value. 


at all elections of cirectore 
i of the vorporstion each holder of shares 
(as to which ne is entitled to vote es herein 
Stated) shall be entitled to as many votes as 
shall equai the nuaber of his shearer multiplied 
dy the number of directors to be elected; 
wey cest oll of cuch votes fur a single direct- 
or or aay distribute thes anong the number to 
be voted for or eny two or more of them us he 
muy see fit. This right when exeroived, shell 
be terued Cumulative vot 


H No #h lder or holcer of 
obligations of the corporation convertible into 
shares shejl be entitled os of right to sub- 
j scribe for, acquire @ reecive any pert of any 
i further odditionnal issue of shares or obligst- 
4 ions of the corporation convertible into shares 
but such further issue nay be disposed of by 
the Hoard of Tirectors to suoh persone end on 
such terme and (#0 fer se permitted by law) 
for such considerstion es the Hoard in their 
absolute discretion say dees adviseble,. 


— —— — a i — — — — — — 


— oe 


ihe Hoard of bireotors may et the 
tine of originel issue of any shares of the 
corporation prescribe such limitetions of 
trensfersbility of such shares or say of then | 
as in thelr ciscretion —— 4 néVis- 
able; provided that such tations conform 
to the by-laws of the corporetion and thet 
the certificate evidencing the ownership of 
such sheres'bear upon ite face reference to 
euch liwitation of transferability? 


The Corporation may et eny\meoting 
of its Board of birectors sell, lease or 
_ exchange all of its provers? end essete, in- 
’ cluding ite good-will end its corporete fren- 
chises u,on such terms and conditions es ite | 
hoard of Lirectore dean expedient and for the 
best intereste of the Vorporetion, but only 
when ond a8 suthorized by the effirnetive 
vote of the hélders of three-fourths of the 
shares iseued and cutetending having beg | 
powers given at « shareholders’ meeting duly | 


called for the’ purpose, or when eut ort 
by the written oonsent of the holders of — 
fourths of the voting shares issued and out | 


etending.| 


} ' 

Sueh stock way be issued by the vore | 

poration from tine to time for such consider=- | 
eadtion a8 gey be fixed fros tine to time by .| 


the Board of Lirectors thereor.” J 


and declering seid om ent sdvissebie ani calling e meoting 


of tue stockholders or id corporation for cons iseretion 


thereof. 


LECOND: Thet, thereefter, pursuant to the | 
sforesaid revolution of its boerd of directors, a special | 
meeting of the stockholders of seid corporstion was duly | | 
called enc held, st which meeting the necessery number of 
stookholiders as required by statute voted in fevor of the. 


amenmiuent. 


% 
PHN: That seid anendment was duly edopted 
in accordunce with the provisions of ceotion 26 of the 


General Corporation Law of -elaware us amended, 


eet 


— —— — 


— 


‘ 8 
FOURTH: Theat seid amendasnt does not 


effeet ony chonge in the issued shares of the said core 


poration. : 


IN “IVNEOS WHRLCOF, seid United artiste 
Gor eration hes ceused ite corporate seal to be hereunto id 
effixed and this certificate to be signed by A-I. OLAM | 
ite president, end iayt Wright, its Jeeretery, this 2 = 


— 
ay of veeenber, 1936. : 
hi, | 
ti BY 1K Da a — 
| A.M GLANNLNL, President 


—————————— — — — — 


— — — — 


fess 


STaTE OF CaLIFOHNIsa = ) : — ate 
OC WNTY 0S LOS ANGHKLES (85.3 


BY O hROMPLRED thet on thie WS any of 
Deceuba; A.D. 1936, oak ie cene before ue, 0 Notery 
tublic in end for the Vounty end -tete eforesaid AH. 
Gisnnini, President of United artists Corporst lon, a Gore 
portion of the State of Delaware, the corporstion de- 
sor ibeé in ond which executed the foregoing certificate, 
known to me personelly to be such, end he, the snid ae. 
Gieanini, ws such President, duly “executed said cer- 
tificate before ae and acknowledged the said certificete 
to be hie set and deed snd the act and deed of seid 
dorporsetion; thet the signatures of tie seic Freeident 
ait, of the ~coretsry of said eurporetion to seié fore-** 
going certificate axe in the handwriting of the said 
President and seoretery of said howpany respectively, 
and toast the sea. affixed to seid certifieste is the 
common or corporste sepl of said corporetione 

: IN sITHZSS WHE! BOF, I have hereunto 


set my hend and seel of offices the dey and year eforesaid. 
; $535 i 


NOTARY PUBLIC. 


My Commission Depies March 16, 1987 
" 


.. ee 


JY Walter Dent Siitl. Mule of lhe Maloof Volaware 
do hereby certify HoMealre anidfingung ialmeandcared cofiyf : 
Certificate of Amendment ‘of the "UNITED ARTISTS CORPORATION", as 


nd filed in this office ‘the tenth day of December, A. D. 
. ¢ ; 


received a 


1936, at 1 oftlock P.M. 


GnGrstimony Whereol, Lerederunte sel myhand 
and officral tal a Severdtss aon ; May 
Decembe" 1, . cree yoarefew: God, 


thirty-six. 


(7 . 
yo ) 
enelbrusand nine hundred and 


a — — 


Secretaryaf State 


el 


— iso ane oe 


— —— 
— 


ee een 


LY * * 
— — — 
* 


— — 


R 0 KO 
: \ 
UNITED ARTISTS CORPORATION, a corporation 
organized and existing under the General Ga poration Law 


of the stete of Yeleware, DOs) HEREBY CZARTIFY a8 follows; 


1. Tit on the~~fay of Deoentier, 1936, 
there was filed yi th waid eorperation a vestige. consent of 
the holders of record of the total, nunber of shures of the 
corporation outstanding and having voting powers,\au thorizin 
reduction of the capital of the corporation by the amount 
of twenty thousani dollare ($20,000.) in the following 
manne >t : 
2 The cancellation and retirement of four 
thousand (4,000) shares of common stock without par value 
heretofore issued by the corpdmtion but repurchased there- 
by and presently stamting in the corporte treasury, ond — 
providing that ex: amount not exceeding thet part of the 
capital of the corporation represented by the~shares so 
retired may be charged arninat or paid out of the capital 


* 
of the cornoration in respeot of such sheros. 


2. That the assets of the eorporation’ rema 
ing after such reduction are suf ficies te pay any debts, 
the payment of which hws not been otherwise provided for, 


IN WITNESS WHERMOF said UNI TeD ARTIS cOR- 
PORATION has caused ite corporate sesl to be affixed to 
thie certificate to be signed by Az. Oiennini, its Pres- 
ident, and Loy@ Wright, tts secretary, this 27 aay of 


a 


December, 1936, 


EE a ee ae 


corporation of the State of Selaware, the or pomtion des- 


STATE OF CALLFORNIA es 
COUNTY OF LOS sNGsLus)~! 


BE IT AWLMBERED that on this 
peceuber, I956, pereonally cate before ne 
s Notary Public in anf for tie County am State aforesaid, 
A. H. GIAMIINE, President of UNITED ARTISTS CONPORATION, @ 


oribed in and witoh executed the toreroing corti fierte, 
to bis personaly to be swh, em he, the said he He GIANNINI, 
as such ~renidest, duly executed said certificate before me 
and acknowledged the gai d.certi ficate*to be hie act and 
deed and the act and deed of sai¢ corporation; that the 
signatures of the suid Preciéent and of the oscretary of 
seid cormoration to said foregoing certifionte are in the 
handwriting of the maid Preaident end secretary of said 
company respectively, and mas the seal affixed tc said 
vertifioate is the common or corporate seal of mid ew por- 
atioa. 

IN MIRAis “wie, © heve hereunto set uy 
hand aid seal of office the day and year eaforeseid, 


. 


*61 Office of Se cretary of State. 


J Walter Dent Smith, AorévyS Male of lhe Maloof Volaware 
do hereby certify hal lhewtar andfirgeng i almcanderred rofiy of : 


Certificate of Reduction of Capit 11 of the "UNITED ARTISTS CORPORATION", 


* ._* . . i a . >. 
is received and filed in this pi fice the tenth day of December, A, D. 
1956 t 1 ofclock P.M 
956, tlock P.M. 
J 
| 


—— * 
In Crstimony Whereol, Yorotereunt sl myharnd 
and offal al a Severdes enh dy 
⸗ | | Dasepney inthe yearifeaSrd 


4? , — ne 
rout lbousand ninehurutred anil *arry-pix. 
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APERUIFICATE OF AMENDMENT 
of CONFORMED COPY 


cERTIFIcars oF mvcorPoRATIon "14ED DPC.16,193 
UNITED ARTISTS CORPORATION, a corporation orge 
ized and existing under and by virtue of the General Corpor- 


— — — 


ation Law of the State of Delaware 

DOES HEREBY CERTIFY: 

FIRST: That at a mesting of a Board of birec- 
tors of the said hited “artiste Corporation, duly held and 
convened, a resolution was duly adopted stting forth an 
amendment proposed to the certificate of incorporetion of 


said corporation as follows; 


Rae ERA RCOL ER PEO PE 


RESOLVED, That the certificate of incor- 
poration of said United artists C oration be amend- 
ed by striking out all of the article thereof nun- 
bered "Fourth", and by inserting in lieu thereof 
the following: ; e 


"FOURTH: The total number of shares 
authorized to be [Ssued by the Corporation is. Thiity- 
six Thousand (36,000) without par value. | 


At all elections of directors 

of the Corporation each holder of shares (as to 
which he is entitled to vote as herein stated) shall 
be entitled to as many votes as shall equal the num- 
ber of his sheres multiplitd.by the number of direc- 

‘ tors to pe elected; he may ‘cast all of such votes 
for a single director or may distribute them among 
the number to be voted for or any two or more of tha, 
as he may see fit. This right when exercised, shall 
be termed cumulative voting. 


No shareholder or holder of 
obligations of the corporation convertible into shares 
shall be entitled as of right to subseri be +0} ac- 
quire or receive any part of any further addi tional 
issue of shares or obligetions of the corporation 
convertible into shares but such further isd@e may 
be dispésed of by the Board of Directors to such per- 
sons and on such terms and (so far as permitted by 
law) for such consideration as the Board in their 
absolute discretion may deem advisable. 


c 
J 


% 


The Board of Directors may at the 
time of original issue of any shares of the corpor- 
ation prescribe such limitetions of transferability 
of such shares or any of them as in their discre- 
tion they way deem advisable; provided that such 
limitations conform to the by-laws of the corpor- 
ation and that the certificate evidencing the owner- 
ship of such shares bear upon its face reference to 
such limitation of transferability. : 


The Corporation may at any meeting 
of its Boerd of Directors sell, lease or exchange 
all of its property and assets, in¢luding its good- 
will and its corporate franchises upon such terms 
and conditions as its Board of Directors deem ex- 


pedient and for the best interests of the Corporation, 


but only when and as authorized by the affirmative 
vote of the holders of three-fourths of the shares 
issued and outstanding having voting powers given 
at a shareholders' meeting duly called for that pur- 
oose, or when authorized by the pritten consent of 
the holders of three-fourths of zhe voting shares 
issued and outstanding. ; 


⸗ 


Such stock may be issued by the Cor- 
poration from time to time forsuch consideration 
as may bg fixed. from time to: time by the Board of 
‘Directors fthereof," 
“and declaring said amendment advisable and calling a meet- 


ing of the stockholders of said c@poration for considara- 
tion thereof. ° 

SECOND: That, thereefter, pursuant to the 
aforesaid resolution of its board ef directors, a special 
meeting of the stockholders of said corporation was duly 
celled and held, at which meeting the necessary number of 
stockholders as required by statute voted in favor of the 
e 


amendment. 


THIRD: That said amendment was duly adopted 


in accordance with ths provisions of Section 26 of the 
General Corpo ration Law of +elaware as amended. 
FOURTH: That said amendmmt does not effect 


wny change in the issued shares of the said carporation. 


AR Mond ry Ned 4M 


IN arnass WWREOF, said United artists cor- 


ome EE has caused its corporate deni’ to be ——— af- 


fixed and this certificate to be signed by A.H. GIANNINI, 


its president, and LOYD WRIGHT, its Seoretary, this ith 
day of December, 1936. 
By A.H.Giannini ete 


By Loyd Wright (signed) 


——— — 


UNITED ARTIS S CORPORATION 
INCORPR ATED 
1919 


| DELAWARE 


Ay 


4 
STATS OF CALIFORNIA ) 
COUNTY OF LOS ANGELES) 8S.:- 


BE If REMEMBERED that on this,,tn day of December, 
A.De (1936, personally came before me, 4 Notary Public in 
and for the County and State aforesaid, A.H. GIANNINI, 
President of United Artists Corporation, a corporation @ 
the State of Delaware, the corporetion described in ena 


which executed the foregoing certificate, knom to me per- 


sonally to be such, and he, the said A.H. Giannini, as such 
president, duly executed said certificate before me ani 
acknowledged the said certificate to ve his act and deed 
and the act and deed of said corporation; that the signet 
of the said President and of the Secretary of said car por- 
ation to gaid forezoing certificate are in the handwriting 
of the said president and eecretary of said Company res- 
pectively, and that the seal affixed to said certificate is 
the common or corporate seit of said carporation. 

IN WITNESS WHERWOF, I have hereunto set my hand 


and seal of office the day and year aforesaid. 


ANITA ‘GARREET : | 


—— ere 


My commission expires March 10,193 


ö— — — — — — —— 
a 


STATE OF ¥L AWARE 
OFFICE 0] THE SECRYTARY OF STATE 


, 9 
, I, YALTFR DENT SMITH, Seoretary of State of the 


“State of Delaware DO HERERY CYPTLFY THAT the above 


and foregoing is a true d curreot copy of 
Certificate of Amendment of the United Artiste + 
Corporation #8 received and filed in thie 
office the eighteenth day of December A.D, 1936 
at 2 o'olook P.M, ! 


*- 


i - 
In Testimony Yhereof, I have hereunto set my 
hand and officinl seal at Dover this elg teenth 
dey of December in the year of our Lord one 


thousand nine hundred and thirty six. 


Walter Dent Suith 
Secretary of State 
(Seal” ) 


Reorived for Reoord Dec 16 1956 Albert Stetser 
Recorder, 


State of Delaware) | 
New Gastle County)sH. 


Recorded in the Reoorder's Office at Wilmington in 
incorporation Record C Vol.45 page 11 eto, the léth day 
of December A.D. 1936, 

Witness my hand and of ficial seal. 


Albert Steteer 


en ee ee 


I, LOYD WRIGHT, Secretary of UNITED ARTISTS COR- 
PORATION, do hereby certify that I em Secretary of said 
corporation. I further certify that eat a special meet- 
ing of the stockholders of said corporation, held on the 
18th dey of Povruaty, 1937, at which meeting a majority 
of all of the issued and outstending shares of said cor- 
poration were represented in person or by proxy and voted 
and/or approved in writing, the following amendment to 
the By-Laws of said corporation was unanimously adopted: 

"RESOLVED, that Article VII of the By-Laws of 

this corporation be, and the same is hereby 


amended so that es amended the same shall read 
as follows: 


"Except as otherwise provided in Article 

V 2 (b), Article VIII, Article IX, Article 

X and Article XI,/ these By-Laws may be 

‘ altered, amended or repealed at any regu- 
lar meeting of the shareholders or at any 
special meeting thereof duly called for 
that purpose by a three-fourths vote of 
the shares represented and entitled to 
vote thereat; provided that in the call 
for such special meeting, notice of such 
purpose shall be given.*® 


WITNESS my hand and the seal of said corporation, 
this 16th day of March, 1937. 


8 etary. 


(CORPORATE SEAL) + 


* 


c 


I, LOYD WRIGHT, Secretary of UNITED ARTISTS COR- 
PORATION, do hereby certify that I am Secretary of said 


— — 


corporation. I further certify that et a special meet- 
ing of the stockholders of said corporation, held on the : 
18th day of February, 1937, at witch meeting a majority 
of all of the issued and outstanding shares of said cor- 


poration were represented in person or by proxy and voted 


and/or approved in writing, the following amendment to 
the by-Laws of seid corporation was unanimously adopted: | 


"A motion was then made by Mr. Cohen, seconded 
by Mr. McKay and unanimously carried that the 
By-Laws of this corporation be further amended 
by adding thereto a new Article, to be known 
as Article XI, in the following words: 


| SARTICLE XI. 
J "The provisions, restrictions and lim- a 
itations of Articles VIII and X of these 4 
By-Laws shall apply to all shares of the 
* capital stock of the corporation now au- 
thorized and to all shares of the capi- 


tal stock of the corporation heresfter 
authorized. 


. "This Article XI shell not be altered, 
amended br repealed at any time, except ; 
by the affirmative vote of all of the 
shareholders of the corporation or their 
proxies." 


WITNESS my hand &nd the seal of said corporation, 
this 16th day of March, 1937. 


i (CORPORATE SEAL) 


up 


Nak 


& 


s 
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ganized and existing under end by virtue of the Generel 


Corporation Law of the State of Delaware 


—EXX 


CERTIFICATE OF AMENDEMENT 
or 


CERTIFICATE OF INCORPORATION 
UNITED ARTISTS CORPORATION, & corporation or- 


DOES HEREBY CERTIFY: 


FIRST: That at a meeting of the Board of Direc- 


tors of the said United Artists Corporatgon, duly held and 
convened, a resolution was duly adopted setting forth an 
amendment proposed to the certificate of ineorporation of 


said corporation as follows: 


RESOLVED, thet the certificate of incorpora- 
tion of seid United Artists Corporation be amended 
by striking out all of the article thereof numbered 
"Fourth" and by inserting in lieu thereof the follow- 


ing: 


d ¢ 
"FOURTH: The totel number of shares authorized 
to be issued by the Corporation is Thirty-six Thousan 
(36,000) without jpar vdhe. 


At ell elections of directors. of the 
Gorporation each holder of shares (as to which he is 
entitled to vote as herein stated) shell be entitled 
to as many votes es shell emal the number of his 
er multiplied by the number of directors to be 
ele@ted; he may cast all of such votes for 6 single 
@irector or may distribute them among the number to 
be voteqfor or any two or more of them, es he may see 
fit. This right when exercised, shail be termed 
cumulative voting, 


No shareholder or holder of obliga- 
tions of the corporation convertible into shares shal 
be entitled as of right to subscribe for, acquire or 
receive any part of eny further edd tional issue of 
shares or obligations of the corporation convertible 
into shares but such further issue be dispgsed of 
by the Board of Directors to such persons and on suc 
terms and (so far es wrmitted by law) for such consid 
eration as the Board in their absolute discretion may 
deem adviseble; excepting, however, that no shares of 
the Corporation excepting the 20,000 shares hereto- 
fore issued shall at any time be issued or subscribed 
for and°no shares at any time heretofore or Hereafter 
acquired by the Corporation shall ever be pig or 
transferred unless such issuance, reissuance or trens 
fer shall be first duly authorized by the affirmative 
vote of all of the |shareholders of the Corporation oF 


their proxies. 


— — 


— , 


Tr 


SE — 


i 


— 


change in the issued shares of the said corporation. 


SS 


{ 


@ . 

The Bord of Directors mey at the time | 
of original issue of any shares of the corporation 
prescribe such limitations of transferability of 
such shares or any of them as in their discretion 
they may deem advisatle;provided that such limitations 

+ ¢onform to the by-lews of the corporation end that the 
| certificate evidencing the ownership of such shares be 
upon its face reference to such limitetion of trms- | 
ferability. | 
| 


The Corporation may et any meeting of its 
Board of Directors sell, lease or exchange all of 
its property and sssets, including its good-will and 
its coroorate franchises upon such terms and condi- 
tions as its Board of Directors deem.expedient and 
for the best interests of the Corporation, but only 
when and as authorized by the affirmative vote of 
the holders of three-fourths of the shares issued and 
outstanding having voting powers given at a shere- 
holéers' meeting duly called for that purpose, or when 
euthorized by the written consent of the holders of 
three-fourths of the voting shares issued end oute 
standing.” 


and declering said amendment advisable. and calli 
@ meeting of the stockholders of said oration for con- 


sideration thereof. 
SECOND: Thet, thereafter, pursuant to the afre- 
. 


said resolution of its Board of Directors, a special meet- | 


_ing of the stockholders of said corporayion was dulyicalled 


and held, at which meeting the necessary number of | stock- 


} 
nolders es required by statute voted in favor of the amend- 


j 
ment. | 


THIRD: That seid amendment was duly adopted in 


accordence with the mrovisions of Section 26 of the General | 


Cérporation Law of Deleware as amended. * 


FOURTH: ‘That seid amenément does not effect any 


IN “ITNESS WHEREOF, seid’ ONITED ARTISTS CORPORA- 


TION has caused its corporate seal to be hereunto affixed 


* 
‘and this certificate to be signed by A. H. GIANNINI, its 


i 
President,,and LOYD WRIGHT, its Secretary, this 22nd day 


of March, 1937. 


— 


Ss — — 


— — — 


STATE OF CALIFORNIA 


) 
) 8s.: 
COUNTY OF LOS ANGELES) 


BE I? REMEMBERED thet on this 22nd day of March, 
A. D. 1937, personally came before me, a Notary Public in 
and for the County and State aforesaid, A. H. GINNINI, 
President of United Artists Corporation, a corporation of 
the State of Delaware, the corporation described in and 


which executed the foregoing certificate, known to me 


personally to be such, and he, the seid A. H. Giannini, 

es such President, duly executed said certificate vefore 

me and etknowledged thet said certificate to be his act end 
deed and the act and deed of said corporation; that the 


| signature ef the seid President and of the Secretary of 


seid corporation to said foregoing eertifioste are in the 
handwriting of the said President md) Secretary of said 
Company respectively, and that the seal affixed to said 


certificate is the common or corporate seal of said cor- 


poration. i 
IN WITNESS WHEREOF, I heve hereunto set my hand | 


and seal of office the day and year aforesaid. 
4 
Not ary cattie 
ANITA GARRETT, 


' 
| 
NOTARY PUBLIC 
LOS ANGELES CO. CAL. ; 
EUREKA ' 


ol Ot irers 
* 
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Y Charles © Cerry, Ir. perhary of Yhedle of lbe Mtalouf Velaurre 

° 4 — / ‘ ⸗ 

do hereby certifyAaMeatae andfingong “és almeandeurd copy ⸗ 
Certificate of Amendment of the "UNIT:D ARTISTS CORPORATION", as 
received and filed in this office the first day of April, A. D. 
1937, at 1 o'clock P.M. * 
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In Grstimony Wherrof, Stavetoreunte ie. mnyptand 
andy fecal seal « al Soverlhis tis » day 
of ses —— 
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CERTIFIC. O¥ INCORP 
ITED ARTISTS CORPORATIO 


FIRST: The name of the corporation is 


UNITED ARTISTS CORPORATION. 
t SECOND: The logation of its principal office 

in the State of Delaware is! No. 7 West 10th Street, in the | 
City of Wilmington, County of New Castle. The name of the | 
agent therein and in charge thereof is the Corporation | 


Trust Company of America, No.7 West 10th Street, Wilmington, 
Delaware. sid 


THIRD: The nature of the business*or objects 


or purposes proposed to be transacted, promoted or carried 


_ OD are: 


(a) To acquire, produce, create, sell, lease, 
market or dispose of pictures, playsand photoplays, and 
any and all rights and interests therein or in regard there+ 
to and ell other articles connected therewith or incidentel 
thereto. | 
(b): To improve the photoplay industry and its 
artistic standards, and the methods of marketing photoplays} 


(c) To market photoplays in the interest of 
the tists who create them. 
A (4) To manufacture, purchase or otherwise 
acquire, to hold, own, mortgage, pledge, sell, assign and 
transfer, oy otherwise dispose of, to invest, trade, deal 

in and deal with goods, wares, merchandise, interests, 
rigkts, patent rights, copyrights, and real and personal 
property of every class and description. 

(e) To acquire the good-will, rights end 
property, and to take over the whole or any part of the 
assets and liabilities, of any person, firm, association 


or corporation and to pay for the same in cash, stock or 


Poe 


bonds of this corporation, or otherwise. 

(tf) To enter into, make, perform and 
carry out contracts of every kind, for any lawful purpose, 
without limits as to amount, with eny person, firm, asso- | 
ciation or corporatione | 


(ge) To: have one or more offices, to carry on 


‘all or any of its operetions and business without restric-. 


tion or Limit as to amount to purchase, or otherwise ac- 
quire, to hold, om, to mortgage, sell, convey or other- 
wise dispose of real and personal property of every cless 
and deseription in eny of the states, districts, terri- 
tories, or colonies of the United States, and ia any and 
all foreign countries, in accordance with the law thereof, | 
* (h) In generel, to cerry on any other busi- | 
ness in connection with the foregoing, whether manufectur-! 
ing or otherwise, and to have and to exercise all the 


powers conferred by the laws of Delaware md upon corpore-| 


tions formed under the act hereinafter referred to. , 


FOURTH: The total number of shares author- 
ized to be issued by the Corporation is Thirty-six Thous- 
and (36,000) without par value. 

At all elections of directors of the C orpore- 
tion each holder of sheres (as to which he is entitisd to 
vote as herein stated) shall be entitled to as many votes 
as shall equal the number of his shares multiplied by the 
number of directors to be elected; he may cast all o 
such votes for a single director or may distribute them 
among the number to be voted for or any two or more of 
them, as he may see fit. This 5 when exercised shall 


be termed cumulative voting. 


No sharehol¥er or holder of obligations of | 
the corporation convertible into shares shall be entitled 


as of right to subscribe for, acquire or receive any part | 


⸗ —⸗ 


of any further additional issue of shares or obligetions 
of the corporation convertible into shares but such furth- 
er issue may be disposed of by the Board of Directors to 
such persons and“on such terms and (so far as permitted by 
law) for “such consideration as the Board in their absolute 
discretion mey deem advisable; excepting however, that 

no shares of the Corporation excepting the 20,000 shares 
heretofore issued shell at any time be issued or subseribe 
for and no shares at any time heretofore or hereafter ~ 


acquired by the Corporation shall ever be reissued or 


transferred unless such issuance, reissuance or transfér 


— essen 


shall be first duly authorized by the affirmative vote 
of all of the shareholders of the Carporation or their 


proxies. 


| 
| 
The Board of Directors may at the time of | 
original issue of any shares of the corporation wescribe | 
such Limitations of transferability of such- shares or eny| 
of them as in their discretion they may deem advisable; 
provided that such limitations conform to the by-laws of | 
the corporation and thet the certificate evidencing the 
ownership of such shares bear upon its face reference to | 
such limitation of transferability. 
The Corporation may at any meeting of its | 
Board of Directors sell, lease or exchange all of its | 
property end assets, including its good-will and its 
corporate franchises upon such terms and conditions as its. 
Board of Directors deem expedient and for the best 
interests of the Sorporation, but only when and 4s euthor-| 
ized by the affirmative vote of the holders of three- 
fourths of ‘the shares issued and outstanding having voting 


| 
| 
powers given at a shareholders' meeting duly celled for 
that PRERORS orwhen authorized by the written consent * 


the — of three-fourths of the voting sheres issued 


and outstendings 232 | 


~ 4 


FIFTH: | The number of shares with which this or- 


poretion will cohmence business is ten preferred shares, 
and ten common shares of no par value. 

SIXTH: The names and places of residence of 
the original subscribers to the capital stock and the 


number of shares subscribed for by each are as follows: 


NAME ___ RESIDENCE _ 

el. ommon } 
T. L. Croteau Wilmington,Del, 8 8 
P.B,Drew Wilmington, Del, i 1 
M.M.Clanocy Wilmington, Del, 1 1 


SEVENTH: This corporation is to have perpetual 
existence, | 

EIGHTH: The private property of the shareholders 
shall not be sudject to the payment of corporate debts to 
any extent whatever, 

NINTH: In furtherance and not in limitation of | 


the powers conferred by statute, the board of directors 
are expressly authorized; 
To fix the amount to be reserved as working capital, 


to. authorize and cause to be executed mortgage and liens 


upon any real and personel property of this corporation. 

The corporation reserves the right to amend, alter, | 
change or repeal any provision contained in this certificate 
of incorporation, in the manner now or hereafter preseribed 
by statute, and all rights conferred on shareholders herein, 
are granted subject to this reservation, 

WE, THE UNDERSIGNED , bolas each of the original 
subscribers to the capital stock hereinbefore named, for 
_the purpose of forming 4 corporation to do business both | 
within and without the State of Delaware and in pursuance 


of an Act of the Legislature of the State of Delaware, 


| 

| 

} 

i 
at) oy ——— 


4 


entitled "an Act Providing e General Corporation Law” 
— March 10th, 1899), and the acts amendatory thereof 
and supplemental thereto, do make and file this certificate 
hereby declaring and certifying thet the facts herein stated 
are true, and do respectively agree to take the number of | 
shares of stock hereinbefore set forth, md accordingly have) 
hereunto set our hands and seals this 17th day of April, 
A.D,1919, (AS AMENDED BY CERTIFICATE OF AMENDMENT 

MARCH 22nd,1937. FILED IN THE OFFICE OF THE SECRETARY OF 


STATE OF THE SIAJE OF DELAWARE APRIL FIRST,1957)« 


In the presence of: 
Herbert £, Latter T,. L.Croteau (SEAL) 


| 
P.B.Drew SEAL 
M.M.Clancy (SEAL) } 


3 Original Cer cate © corporation ed Apr ° 
1919. 


Certificate of Amendment filed March 22,1957, 


jo year OY S 


— 


I, LOYD WRIGHT, Secretary of UNITED ARTISTS COR- 

PORATION, do hereby certify that I am Secretary of said 

. corporation. I further certify that at a special meet- 
ing of the stockholders of said corporation, held on the 
27th day of December, 1937, at which meeting a majority 
of the issued and outstanding shares of said corporation 
were represented in person or by prpxy and voted thereon, 
the following amendments to the By Laws of said corpora- 
tion were unanimously adopted: 


J | 
; 


"RESOLVED, that Section 6, of Article V of the io 
By-Laws of the corporation shall be and the same 2 
is hereby amended to read as follows: 


"Section 6. 8 - # The Secretary shall 
keep the minutes o 1 meetings of the 
Board, and of the shareholders, unless 
another person be appointed for that pose 
by the Board and shareholders, in books, pro- { 
vided for that purpose. shall give or 
cause to be given all notices required by 
these By-Laws or by resolution of the Board. 
He shall have custody of the seal of the cor- 
poration; and he shall in general perform all 
the duties usually incident to the office of 
secretary, subject to the control of the 
Board.* 


Be it further, 


"RESOLVED, that Section 5 of ARTICLE V of the By- 
. Laws of the corporation shall be, and the same is 
hereby amended to read as follows: 


ween” 


"Section 5. Treasurer. The Treasurer, 
subject to the direction of the Board 
Diree tors, shall have the custody of the 
funds and securities of the corporation. 
He shall have charge of the share certificate 
book, share transfer books and share ledgers, 
all of which shall at all reasonable hours 
_— be open to the examination of any director. 
Mrren necessary and proper, he endorse on 
be f of the corporation for collection or 
it, checks, notes and other obligations. 
F hall deposit the funds of the corporation 
itofits credit in such depositaries as tne 
bard may from time to time designate. shall 
submit to the annual meeting of shareholders a 
statement of the financial condition of the 
corporation, and whenever thereunto reguired by 
the BoaM&, shall make and render a statement of 
his accounts and snch other statements as may 
be required. He shall keep in books of the 
corporation full and accurate account of all 
moneys received and paid by him for account of 
the corporation. He shall perform such other 
duties as may from time to time be assigned to 
him by the Board.® 


At said meeting the Secretary called attention of, the 
stockholders to "the fact that Seetion 6 af ARTICLE IV had . 
been amended at the meeting held on September 5, 1935, 
but through some clerical error, the amendment had not been 
noted. | 

Whereupon, it was moved, seconded and unanimously 
carried, as follows: ; 

| "RESOLVED, that the mimutes of the meeting of 

the stockholders of September 5, 1935, be 
correeted to show that Section 8, Article IV’ 
was amended to read as follows: 


"Section 8. . Four members of the 
Board shall const te a quorum at all meet- 
ings thereof,*® 


I FURTHER CERTIFY that the above resolutions and 


amendments are still in full force and effect and that 


none of the same has been cancelled or annulled. 


-~ WITWESS my hand and the seal of said corporation, 


& 
this 27th day of December, 1937. 


* 


(CORPORATE SEAL) 
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UNITED ARTISTS — 
—4—— yy 
CERTIFICATE OF AMENDMENT 
oF 


Oo 


“ERTIFICAT® OF INCORPORATION 


i 
UNITED SRTISTS CORPORATION, a corporation organized 
and existing under and by virtue of the General Corvoration 
Law of the Stete of Delaware, DONS HEREBY CERTIFY: : 


FIRST: That at @ meeting of the Board of Directors 
of seid UNITED ARTISTS CORPORATION, duly held and convened, 
resolutions were duly e@opted setting forth proposed amend- 
ments to the certifimte of incorporation of eaid corvors- 
tion and declaring said amendments advisable and calling a 
meeting of the stockholders of said cerperntion itor considera- 


tion thereof, The resolutions cetting forth the propoced 


- amendments axe as follows: 


RESOLVED that the Certificate of Incorporation of the 
UNITED ARTISTS CORPORATION be amended y striking out 

in ite entirety Article FOURTH thereof, ag amended, — . 
i in place titereof a new Article FOURTH 

ae follows: . 


"FOURTH: Section 1: The total nbmber of shares 
authorized to be letued by the cornoration is 
Thirty-six Thoueand (36,000) withbut par value. 


, Section 2: At aaua elections of ai- 
rectors of the corporation each holder of shares 
‘ae to which he is entitled to vote as herein | 
etated) shall be entitled to ae many votee as 
shall equal the number of his shares multiplied 
by the number of directors to be elected; he 
may cest all of such votes for a single director 
or may distribute them among the number to be 


> 


voted for or any two or more of them, ae he 
may see fit, Thisgright, when exercised, shall 
be termed cumulativeé*voting. i 


Section 3: No shareholder or holder 
of obligetions of the corporation convertible 
into shares shall be entitled ase of right to 
subscribe for, acquire or receive any part of 
any further additional issue of shares or oblige- 
tions of the corporation convertible into sheres 
but such further issue may be dieposed of by the 
Board of Directors to euch persons and on such 
terme and (so fer as permitted by law) for such 
coneideration ae the Board in their absolute 
discretion may deem advieable; excepting, how- 
ever, that no shares of the corporation except- 
ing the Twelve Thousand (17,000) shares now out- 
etanding shall at any time be iesued or sub- 
ecribed for and no sharee at any time heretofore 
or hereafter acquired by the corporation shall 
ever be reissued or transferred unless such 
iesuance, reissuance or tranefer shall be first. 
duly suthorized by the affirmative vote of all 
of the-shareholders of the corooration or their 
oroxies, 


Section 4: The tranefer, esle or 
other disposition, in whole or in part, of the 
shares of the capital etock of the corporation 
heretofore or hereafter iseued ehall be limited 
in the manner hereinafter descrited, and each 
certificate evidencing the ownership of such 
shefes shall bear upon ite face reference to 
this Article or a copy of the following pro- 
visions of this Article, ‘ 


(a) In case a stockholder of the corporation 
shall at any time desire to sell, give away 
or transfer, or otherwlee disvose of any share 
or shares represented by such certificate or 
certificates, he ehall first give notice in 
writing by registered mail to tne office of 
the corporstion at 729 Seventh Avenue, New 
York City, New York, or office of the cor- 
poration ae.the Board of Directors may from 
time to time specify by notice in writing 

sent by registered mail to all. regietered 
etockholders of the corporation, setting 
forth the ehare or shares he desires to dis- 
pose of. A’sony of ‘eaid notice shall be 

sent by registered mail by said stockholder 

to every other stockholder of the corvoration, 
Tne corporation shall have first right to our- 
chase said share or shares upon the terms and 
conditions hereinefter contained, 


(b) If the cornoration desiree to exercise 
ite rights to sequire such shares of stock, 


it shall do eo by giving notice by regis- 
tered mail to the etookholder who desires 

to Gispose of the same, within twenty (20) 
dsys after receiot by it of said etockholder'e 
notice of his intention to dispose of his 
shares and the value or price to be paid by 
the corporation for such sharés of stock 
shall be the actual book velue, plue twenty- 
five per cent (25%) thereof, as shown by the 
Last consolidated audited statement (rendered 
by Price, Waterhouse & Company or such other 
firm of public accountants regularly employed 
by the Company) of the corporetion and ite 
subsidiaries and-affiliates., The corporation 
shall make payment to the shareholder in full 
for the amount so determined ag the price of 
the share or shares to be acquired by it, 
such payment to be made upon the delivery of 
the properly ehdorseed certificate: to the cor- 
poration, 


(ec) If, before the expiration of the twenty 
(20) deys above mentipned, any other eshare- 
holder desires to accuire the shares offered 
for sale as aforesaid, he shall send by regis- 
tered mail notices to thet effect to the cor- 
poration, and to the shareholders desiring to 
sell, of hie desire to purchase said share or 
shares, and any stockholder or etockholders 
sending euch notice shall have the right to 
ourchase said shares for the consideration 
above mentioned provided the corporation 
electe not to purchase such shares. 


(a4) If the corporation @hall veceive only 

one such notice from such other shareholder, 
then such other shareholder ehall pay the 
&mount determined ae aforesaid to the share- 
holder desiring to #e11 within five (5) daye 
after tne expiration of the aforesaid twenty 
(20) day period end upon the delivery of 
properly eidorsed certificates to the purchas- 
ing sharenolder. 


(e) If two or more ehareholdere shall desire 
to acquire such sharee, the corporation shall 
equally aoportion such shares among such 
ehareholders, the purchasing shareholders to 
pay a oro rata ehare of the amount determined 
es aforessid, 


(f) If the corporation fails to give notice 
within the twenty (°0) day veriod aforesaid 

of ite deeire to purehaee such shares, or if 
no other shareholder pives notice of hie de- 
sire to ourchase said shares within the twenty 
(70) day period as aforesaid, then in both of 
eaid events the shareholder desiring to sell 
ehall be free to sell said shares to any other 
person, firm or corporation whatsoever. 
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Seotion 5: The corporation may at 
any meeting of ite Board of Directors sell, 
lease or exchanyve all of ite property and ascets, 
including ite good-will and its corporate fran- 
chises upon such terms and conditions as ite 
Board of Directors deem expedient and for the 
best interests of the corporation, but only when 
and as authorized by the affirmative vote of the 
holdere of three-fourths of the shares isaued 
and outetanding having voting powers given at a 
shareholders' meeting duly caljJed for that our- 
pose, or when authorized by the written consent 
of the holders of three-fourths of the voting 
eharee iesued and outstanding, 


Section 6: None of the provisions 
of this Articole FOURTH may be altered, amended 
or repealed, except by the affirmative vote of 
all of the shareholders of the corporation, * 


RESOLVED that the Certificate of Inoorporation of the 
UNITED ARTISTS CORPORATION be amended by striki out 
in ite entirety Article NINTH thereof, which contains 
three unnumbered paregraphe, and x inserting in place 
thereof a new Article NINTH as follows: 


“Article NINTH: Seotion 1: There shall be nine 
(9) directors, who shall conetitute the Board of 
Directors of this corcorstion, and six (6) 4ai- 
rectore shall conetitute a quorum of the Hoard 
of Directore for the transaction of business at 
any regular or apecial meeting of the Board of 
Directore,. 


Section 2: Wo person shall be 
eligible for election, or shall be qualified to 
perve ae a direotor of this corporation, if 
either he, or any individual, corporation, 
partnership, oF unincorporated association, of 
which he ie a ireotor, agent or employee, 


(a) Ie engaged in the distribution of motion 
pictures or photoplays in competition with 
the distribution bueinese of this corporation, 
ite eubsidiariee or affiliates; or 


(b) Is engaged in the production of motion 

pictures or photoplaye to be distributed by 
the producer or distributor thereof in com- 

pos.nson with the dietribution businese of 
hia corporation; or 


(c) Ie engaged in the Laboratory or Rhaw-etook 


or Fositive Print, Trade Paper, Trailer, or 
Advertising Acceesory Mueiness; or if 


& 


b 


(a4) Either he or any individual, corporé-, 
tion, partnership or unineorporated associa- 
tion (who or which ie not a stockholder of 
the UNITED APTISTS CORPORATION) of which he 
is a director, agent or employee distributes 
motion pictures or photoplays thr the © 

oy facilities of the UNIT©D ARTISTS CORPORATION, 
or its subeldiariee or affiliates; 


And if any director after his elec- 

. tion as such should come within any of the above 
described claesificatione of versons ineligible 
for election, such director may be removed at any 
time by a majority vote of the remaining directors, 
and the office of director theretofore held by him 
ehall thereupon he deemed vacant, — 


If UNITED ARTISTS CORPORATION or any 
of ite subsidiaries or affiliates are engaged or 
shall engaye in any of the business activities 
desoribed in said paragraphs (¢) and (a4) and any 
employee, officer or agent of UNITED ARTISTS 
CORPORATION or any of ite subeidiaries or af- 
filiatee shall be a director of UNITED ARTISTS 
CORPORATION, he shall not be disqualified as such 
director of NITED ARTISTS CORPORATION becauee the 
UNITED ARTISTS CORPORATION or any of ite sub- 
sidiaries or effiliates are engeued ip any of such 
businese activities described in said paragraphs 
(c) and (ad). Trade terme are used in this 
Section 2 in the senee of ‘their general meaning 

_in the trade," 


RESOLVED that the Certificate of Incorporation of the 
UNITED ARTISTS CORPORATION be amended by the adfition 
and insertion of a new Amticle TENTH thereof reading 
ae follows: | 
“TENTH: In furtherance and not in limitation of 
the powere conferred by statute, the Yoard of 
Directors are eXprerely authorized: 


Section 1: To elect the officers 
of thie corporation, and at any regular or 
especial meeting of the Board of Directors to 
fill all vacancies at any time occurring in 
the Board of Directors. 


Section ?: To fix the amount to 
be reserved as working capitel, to authorize 
and cause to be executed mortgages and liens 
upon any real and personal proverty of this 
corporation, 


Section 3: To *14 apvoint and 
8 


employ, or remove for cause, or discharge, aa 
the case may be, the following: 
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Wire 


(a) The chief exeoutive of said corporation, 
whether he be celled President, Chairman, 
General Manager, or by any other name; 


(b) The executive of said corporetion in 
charge of domestic distribution; 


(c) The executive of said corporation in 
charge of forejgn distribution; 


(a) The Treasurer of said corporstion;! 


’ 
(e) The executive of said corporation in 
charge of exploitation and advertising; - 


(f) The vice-presidente or vice-vresident, 
treasurer, secretary, aesietant treasurer and 
assistant secretary of the corporation. 


Section 4: To amend, cancel: or 
terminate the contracte of employment or employ- 
ment errengements of the corporation with any of 
the sforesaid officere and executives. 


Section 5: To authorize the financ- 
ing, in whole or in part, of the production of 
any motion ploture or photoplay for world-wide 
dietribution by the cornoration,. 


Section 6: To authorize the execu- 
tion and delivery by the corporation of contracts 
with producers whereunder the corporation will ac- 
quire rights of ownership or distribution in motion 
pictures or photoplaye, or righte both of ownership 
and of distribution therein. 


Section 7: To authorize the execu- 
tion and delivery by the corvoration of amendments 
to, and of written agreements or notices of can- 
eellation or termination of,contracts with pro- 
‘ucers, under which contracte the corporation has 
ther#tofore acquired rights of ownership or dis- 
tribution in mot tures or photoplaye, or 
rights beth of erehip and of distribution. 


Section #: To authorize the acquisition 
by the corooration of distribution righte in sny | 
so-called ‘lerz*l pieture’ for local distribution * 
in territories outeide the United States and Canada 
under agreements which provide that the corporation 
shall advance money to vee Pee of such picture, 
or that the corporation shall undertake a financial 
obligation to or on behalf of such producer, over 
and ebove ite ueual and customary commitment in 
the currency of any territory outside the United 
Statee and Canada, on aceount of printe and ad- 
vertising for any such victure, 
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Section 9: To change the corpora- 
tion's besic method of dictribution, or to re- 
Guce the number of the corporation's exchanges 
in the United States below twenty (20) such ex- 
changes,” 


RESOLV"D that the Certificate of Incorporation of the 
UNITED ARTISTS CORPORATION be * the addition 
and insertion of a new Article EL thereof read- 
ae follows: 


"ELEVENTH: ‘The by-lews of thie corporation may 
be adopted, alter amended or ed, sub- 
ject, however, to cpnformity with the provisions 
of the Certificate pf neorvoration, st any annual 
meeting of the sha ders or at any epecial meet- 
ing thereof duly called for that purpose,’ by 48 
majority vote of all shares outstanding, provided 
that written notice specifying all proposed changes 
in the by-laws, and stating the time and place o 
the meeting at which action ile to be teken t here- 
on, shall heve been mailed by the Secretary of 
the corporation or eny directer not tase * ten 
(10) dsye prior to such meeting {t@ esch share- 
older. 


- RESOLVED that the Certificate of ‘neo ration of the 
UNITED ARTISTS CORPORATION be emended the addition 
end insertion of a new Article TYWLYTr reading ae 
follows: : 


"TWELFTH: ‘The corporation reserves the right to ° 
amend, alter, obange or repeal any provision ~~ 
conteined in thle Certificate of ee 

in the manner now or hereafter. prescribed by 
etatute, and all righte conferred on shareholders, 
by virtue of incorporation thereunder, | or by 

virtue of the provisione of the Certir cate of 
Incorporation, ere granted subject ‘to this reserva- 
tion,* , 


SECOND: That thereafter, pursuant to resolution 
of ite Board of Directore, a special meeting of the stock- =» 
holdere of pate corporation was duly called and held, at 


which meeting the necessary number of stockholders as re- 


quired by statute voted in favor of the amendwents. 


; 


THIRD: That the eaid amendments were duly adovted 
in accordance with the provisione of Section 26 of the 
General Corporation Law of Delaware, as amended, 

to L 
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FOURTH: ‘That the capitel of said corporation will 
not be recuced under or by reason of aid amendment, 


IN WITNESS WHEREOF, said UNIT=D ARTISTS CORPORATION 
hae caused ite corporate seal te, be hereunto affixed and this 


certificate to be signed by —— ad Ue its President, 


ana Nana Jha —— ‘lly Saag 


May, 1944, 


UNITZD ARTISTS CORPORATION 
} ¢ ~ 


( CORPO" ATS-SBAL) 


— 


STAT! OF DULAWARE ) 
) 9s: et 

COUNTY OF NEW CASTLE ) 

BE IY REMEMBERED that on this ph day of May, 
A. D, 1945, personally came before me, a notery cublic in 
‘and for the county and state avoresald, Zigie 
President of UNIUiD ARTISTS CORPORATION, & corporetion of the 
State of Yelaware, the corporation described in and which 
executed tne forepoing certificate, kno 
to be such, end he, the cute Cuma, 
President, duly etpauted eeid certificate be ‘ore me and 
ackhowledged the gare certificate to be hie act and desd and 


me personally 


the act and deed of said corcoration; that the signatures of 
| the eaid President and of thie, Seeretary of eaid corporation 
to eaid foregoiny certificate are in the handwriting of the 
said President and, Secretary of said company respectively, 

and thst the seal affixed to said certificate is the common 


or corporate sesl of said corporation, 


' i 
IX SITNESS WHERSOF, I have Sarengne set my hand and 


seal of office the day and year sforesaid, 


- © « 


Ailliam Aes! —— 
* Aerdaryof Sale of lv. Shale Vebeu MT. 
do hereby certify Mal lhe ater antfer Cyong ca lmeantered copy of 


Certificate of Amendment of the "UNITED ARTISTS CORPORATION", as 
received and filed in this office the sixteenth day of May, A. D. 


1944, at 9 o'clock A.M. 


GnGrstimn ny Whereol, Yoretereank se myphand 

ante ffivd seat al Dar rds sixteenth . dy 
f— May : indhe year four Send 
a — WWE — avd forty-four. 


orn 


a 


ELRST: ‘The newe of the corporation is UNITED ARTISTS CORPORATION. 


. 


SEOORD: ‘The location of ite principal office in the State of Delaware 
| ie No. 7 West 10th Street, in the Oity of Wilmington, County of Hew Castile. 
The name of the agent therein anf in charge thereof is the Corporation frast 
Company of America, Bo. 7 West 10th Street, Wileington, Delaware. 


Taw: The nature of the business or objects or purposes proposed to 
be transacted, promoted or carried on are; 

(a) fo acquire, produce, create, sell, lease, market or of 
pictares, plays and photoplays, and any end al Fighte end iaterests 
or 1m regard therote ant all ether artisles cspancted theveslth ob sudisentel 
thereto. 

(%) fo improve the photeplay industry and ite artistic standards, and 
the methods of marketing photeplers. 

(c) fo market pheteplays in the interest of the artists whe create thea. 

(4) fo manufactures, purchsse or otherwise acquire, te held, em, mortgage, 
pledge, sell, assign ané trensfer, or otherwise dispose of, to invest, trade, 
eal in and deal with goods, wares, merchandise, interests, rights, pateat 
rights, copyrights enf real and personal property of every class and description. 

(e) fo acquire the good-will, righte and property, and to take over the 
whole or any part of the assets and liabilities, of any person, fire, asseciatiocs 
or corporation ané te pay for the same in cash, stock or a of thie corpere- 
tien, or otherwise. 

(f) feo enter into, make, perform end carry out contracts ef every kind, 
fer any levful purpose, without lisits as to aseunt, with eny person, firs, 
association or cerporation. 

(e) fe have one er more offices, to carry om all or ony of ite 
eperations and basiness witheat restriction or limit as te ameunt to purchase, — 
or otherwise acquire, te held, own, to mortange, sell, convey or otherwise dispose 
ef real ané personal property of ‘every class and description in any ef the 
states, districts, territeries, er colonies ef the Usited States, end in any 


ané all foreign countries, in accerdance with the lew thereef. 


— 


° 

(nh) Im general, to carry on any other business in connection with the 
foregoing, whether manufacturing or otherwise, and to have and te exercise all 
the, powers conferred Wy the laws of Deleware and upon corporations formed 
under the act hereinafter referred te. 


QOURTE: Secticn 1; ‘The total number of shares authorised to be issued 
by the corporation is Phirty-six Pheesand (96,000) witheat per value. 

Section 2; At all elections of directers of the corperation 
each holder of shares (as to which he is entitled te vote as herein stated) 
shall be entitled te as sany votes as shall equal the number of his shares 
sultiplied by the nmusber of directors te be elected; he may cast all ef such 
votes for a single director or may distritute that enong the musber te be voted 
for ec guy tun ae weed OX Wie, es he may cee fit. This right, when exercised, 


shell be termed cumlative voting. . : 


Section 3: No shareholder or holder ef obligations ef the 
corporation convertible into shares shall be e@mtitied as of right te subscribe 
for, acquire er receive any part of any further afditionsl ieeue of shares er 
obligations of the "7 oration convertible inte shares but euch further iesue 
ney Ve Qinposel of ty |the Beard of, Directors to such persone anf om auch tere. 
and (so far as pernitted by law) fer euch consideration as the Board in their 
absolute discretion may deem advisable; excepting, however, that no shares of 
the corporation excepting the Twelve Thousand (12,000) shares now outstanding 
shall at any time de issued er subscribed fer ané no shares at any tine herete- 
fore or hereafter eoqeired ty the corporation shall ever be reissued er trans- 
ferred unless such issuance, reissuance or transfer shall be first duly 
enthorised by the affirmative vote ef all of the shareholders of the corpore- 
tion or their proxies. 

Section 4; The transfer, sale er other disposition, in thele 
or in part, ef the shares ef the capital steck ef the corperation heretefere 
or hereafter t@eued shall be liaited in the manner hereinafter described, and 
each certificate evidencizg the ewmership ef suck shares shall dear upos its 
face reference to thia Article or a copy of the following provisions ef this 
Article. 


ore 


(a) Im case a stockholder ef the corperstion shall at any tine des 
to sell, give away er transfer, or otherwise dispose ef any share er shares 
represented ty euch certificate or certificates, he shall first give notice 
im writing ty registered mail to the office of the corporations at 729 Seventh 
—. = York Gity, New York, er effice of the corporaticn as the Beard 

° re ney from tine te time epocify by sotice in writing sent ty 
registereé mail to ell registered stockhelders ef the corperation, setting 
forte the share or shares he desires te dispose ef. A copy of enid notice 
shall be sent by registered mail ty enld stockholder te every ather steckholder 
of the corporation. he corporation shall have first right te purchase said 
share er shares upen the terms and conditions hereinafter contained. 


(bv) If the corporation desires to exercise ite rights te acquire euch shares 
ef eteck, it shall de so by giving notice by registered mail to the steck- 
holder who desires te dispose of the case, within twenty (20) days after 


] 
s 


receipt by it ef said steckholéer's notice ef his intention to 4 of his 
shares and the value er price te be pnid by the | fen for euch shares of 
steck shall be the actual Beck value, plus twenty-five per cont (25%) thereef, 
as shewn by the last consolidated audited statesen Price, 


the corporation. 


(c) If, bdefere the expiration of the twenty (20) days above mentiened, any 
other shareholder desires te acquire the shares offered for salo as aforesaid, 
he shall send ty registered mail actices te that effect te the corporation, od 
te the shareholders desiring te sell, ef his desire te purchase said share or 


the corporation elects not te purchase such shares 


(4) If the corporation shall receive only one such not 

shareholder, then euch ether shareholder shell pay the amount deternined as 
aforesaid to the shareholder desiring to sell within five (5) days after the 
expiration of the aforesaid twenty (20) dey peried and upon the delivery of 
preperly endorsed certificates to the purchasing sharehelder. 


(e) If two er more shareholders shall desire to scquire such shares, the 
corporation shall equally appertion such shares among such shareholders, the 
purchasing shareholders te pay a pre rate share of the amount determine’ as 
aforesaid. 


(f) If the corperation fails te give notice within the twenty (20) drys 

06 aferesaid ef its desire te purchase suck shares, er if ne ether share- 
hélder gives netice ef his desire to purchase said shares within the twenty 
(2) day pericd as aforesaid, then in beth of said events the sharehe\éer 
d@siring te sell shall be free te sell said shares to any. other persons, firs 
of Cerporation whatsoever. 


fection 5; The corporation may at any meeting of its Beard of 


Directors sell, lease or exchange all ef its property and assets, including ite 


geod-@ill and its corporate frenchises upon euch teres and conditioss as its Board 


of Directors deee expedient and fer the best interest ef the corporation, tut 


enly when and as entheriszed by the affirmativd vete of the heléers of three- 


fourths of the shares issued end catstanding having voting powers gives at a 


shareholders’ meeting duly called for that purpose, or when aatherised ty the 


wr.tted consent of the helders of three-fourths ef the voting shares issued anii~ 
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outstanding. 
* Section 6; None of the provisions of this Article FOURTH may be 
altered, amended or repealed, ¢xcept by the affirmative vote of all of the share- 


holders of the corporation. 


- §LPTE:; The number of shares with which this corporation will commence 
wusiness is ten preferred shares, and ten common shares of no par value. 


9 SIXTH: ‘The names and places of residence of the original subscribers te 
the sapital stock and the gumber of shares subscribed for by cath are as follows; 


D | — HUMBER OF SHARES 
Pref. Common 
ft. L. Oretean Wilsington, Del. 8 6 
P. B. Drew Filsington, Del. 1 1 
M. M. Clancy Wilmingtoo, Del. 2-5 1 


SEYEITE: This corporation is to have perpetual existence. 


HIGETE: the private property of the shareholders shall not be subject 
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to the paysent of corporate debts to any extent whatever. 


HINZE: Section 1: here shall be nine (9) directors, who shall constitute 
the Board of Directors of this corporation, and siz (6) directors shall constitute 
& quorum of the Board of Directors for the transaction of business at any regular or 
special meeting of the Board of Directors. 

Section 2; Lo person shall be eligible for election, or shall be 
qualified te serve as a Sirester of thie corporation, if either he, or any individual, 
corporation, partnership, or anincorporated association, of which he is a director, 
agent or exployes, 

(a) Is engaged in the distribution of motion pictures er photoplays in competition 


with the distribution J— of this corypration, ite subsidiaries or affiliates; 
or 


(bv) Is engaged in the production of ction pictures or photoplays to be distri- 
buted by the producer or distritutor thereof in competition with the distri bation 
Dusiness of this corporation; or : 

(c) Is engage’ in the Laboratory or Raw-stock or Positive Print, frade Paper, 
Trailer, or Advertising Accessory Business; or if 


(4) Bither he or my individual, corporation, partnership or unincorporated 
association (who er which is not a steckbolder of the URITED ARTISTS CORPORATICH) 
of which he te a director, agent or employee distributes motion pictures or 


photoplays through the facilities of the USITED ARTISTS CORPORATION, or ite 


oe 


subeidiaries er affiliates; 
ané if any director after his election as such should come 
within amy of the above described classification of persons ineligible for elec 
tion, such director may be removed at my tine ty a sajority wte of the remaining 
Girectors, and the office of director theretefere held by his shall thereupon be 
deemed vacant. 

If. USITED ARTISTS CORFORATION or any of ite eudsidiaries or 
affilietes are engaged or shall engage in any of the Dusinesd activities described 
im said paragraphs (c) and (4) — any employee, efficer or agent of UNITHD ARTISTS 
COMPORATION or ony of ite subsidiaries or affiliates shall be a directer of UNITED 
ARTISTS COBPORATICN, he shall net be disqualified as such directer of UNITED 
ARTISTS CORPORATION because the UNITED ARTISTS CORPORATION or any of ite subdsid- . 
taries or affiliates are engaged in any of such business activities described in 
said paragraphe (c) and (4). Trade terzs are used in this Section 2 in the sense 
of their general meaning in the trade. . 


TRPTS: iI furtherance anf not in limitation of the powers conferred ty 
statute, the Board of Directors are expressly authorised; 

i Section 1: fo elect the officers of this corporation, and at any 
regolar or special meeting of the Board of Directors to fill all vacancies at any 
tine opcurrtag in the Board of Directors. 

Section 2: To fiz the amount to be reserved as working cepital, te 
eathorise an? cause to be executed mortgages and liens upon easy real amé personal 
property of thie corporation. 

Section 3; Yo elect, appoint and employ, or remove for canse or 

"> d@lecharge, as the case may be, the following: 


(a) The chief executive of said corporaticn, whether he be called President, 
Chalrean, General Manager, or by any other name; 


(>) fhe executive of said corporation is charge of Govestic distribution; 

(c) The executive of said corporation in charge of foreign distri batien; 

(4) fhe Treasurer of said corporation; 

() ‘The executive of said corporation in charge of exploitation and advertising; 


(f) The vice-presidents or vice-president, treasurer, secretary, assistant 
treasurer and astiptant secretary of the corporatien. 


t y 4 
Sectien 4; To spend, cancel or terminate the contracts of esploysast 
t 
or employment arrangements of the corporation with any of the aforesaid officers 


end executives. 


othe 


we 


Section 5: fo authorise the financing, in whole or in part, of the 
preduction of amy motion picture or photeplay for ——— Gistribation by the 
ccrporaticsa. 

Section 6; To authorise the execation and delivery by the corporatics 
of contracts with pro@acers whereunder the corporation will déquire rights of 
owmerthip or distribution in motion picteres or photeplays, er righte beth of 
ownership ené of distribution thereis. 

Section 7: To authorize the execation and delivery by the corpore- 
tion of mendsents to, ané of written agreenente er notices of cancellation or 
ternization of, contracts with pro@acers, under which contracts the corporation has 
theretefore acquired rights of ownership or distribution iv motion pictures or 
photoplays, or rights beth of ownership ané of distritutica. 

Section 8; fo mthorisze the acquisition by the corporation of distri- 
bation rights in any so-called ‘local picture’ for local distritmtion in territories 
outside the United States and Canada under agressents which provide that the corpore- 
ticn shall advance money to the producer of such picture, or that the corporation 
' ghall undertake o financial obligation to or on behalf of such producer, over asd 
above its usual and customary commitaent, in the currency of my territery outside 
the United States a4 Canada, om account of priate and advertising for any such 
pictare. 

Section 9; To change the corporation's besic sethod of distribution, 
or to re@uce the pumber of the corporation's exchanges in the United States delow 
twenty (20) such exchanges. 


BLEYESTE: ‘The by-laws of this corporation may be adopted, altered, anended 
or repealed, subject, however, to conforsity with the provisions of the Certificate 
of Incorporation, at ay annual mestiag of the shareholders «1 at any special 
meeting therecf duly called for that purpose, ly @ majority vote of all shares 
Gatetanding, provided that written notice specifying all proposed changes in the 
y-lews, and stating the time and place of the meeting at which action is to be 
takea thereon, shall have deen sailed * the Secretary of the corporation or any 
airector not less than ten (10) days prior to such meeting to each shareboléer. 


I0ELFTI: The corporation reserves the right to amend, alter, change or 
repeal any provisios contained im this Certificate of Imcerporation, ia the manner 


now or hereafter prescribed by statute, amd a).l rights conferred on shareholders, 
by virtue of incorporation théreundor, or by virtae of the provisions of the i* 
Certificate of Incorporation, are granted subject to this reservation. 


WE, THE UNDERSIGYED, being each of the original subscribers to the 

Capital stock hereinbefore nawed, for the purpose of forming a corporation to do 
business Doth within end without the State of Delaware and ts parsspace ofan Act 
of the Legislature of the State of Deleware, untitled "an act Providing « General 
Corporation Lae* (approved March LOth, 1899), and the acts amendatory thereof and 
supplemental thereto, do make and file thie certificate herety declaring and 
certifying that the facts herein stated are true, amd do respectively agree to 
take the number of shares of stock hereindefore set forth, and accordingly have 

, hereuatc set our hands and seale this 17th day of April, A.D. 1919. (AS AMEXDED 

BY OCRRTIFICATE OF AMBMOWENT MAY 15, 1944 FILED IW TRE OFFICE OF THE SECEETART OF 

STaTZ OF ME STATE OF DELAWARE MAY 16, 1544). 


— — — 


ila the presence of: 


Hertert B. Latter . L. Groteen (SEAL) 
?. B. Drew (SBaL) 
M. M. Clancy (SBAL) 


WOPB: Origine) Certificate of Incorporation file4 April 17, 1919. 
Latest Certificate of Amendment filed May 16, 1944) ; 
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UWITED ARTISTS GOMPORAETON, © corporation organized oat 
existing wnder omé ty virtue of the General Corporation Lew of the 
State of Delaware, DORS HRNEBY GEETIFY: 


PIRST: ‘That at « nesting of thé Board of Biresters ef said 
UsTTRD ARTISTS OOMPORATION, Quly eld and esavenci, resolutions 
ware tnly adeptel sobting forth proposed auesieante te the 
cartifieste of inaerperation of e.i4 corporation and declaring said 
anenduente advisnbie end calling u meeting of the etockheliers of 
said corporation fay eonaidemtie Gherecf., The resolutions setting 
forth the prepoesd seedpents axe as fellows: : 


IEEE, thet te Certirvesie af Preperation of the eottet 


1. © staging ont aul Qenentings Annet HRM, Seotion 2 


2. etrikiag out Article IOURE, Seetion 4 theresf seni 
——— to ites thee? he aaa F 


cis ets of Beslan tt Sra 
SSS ae 


i ae ae ee 


ue 
TOM That thereafter ¢ enestal sewbing of te sioskholione 

oft apid Gorperation wes Galy half, of wiish nerting the nevesewy eunbcr 

of stedbelsere se required ty etatute wots! in ferer of Us comuinents. 


XT: That the est moan teats worn “tly sdaptef in aceortance 
with tho provisions of Sectiga Bf af Yee General Sempereticn Lee of 
Delavere, os meniet. , 


Th lg That the eapttal of said eorperetion ofl! set be redased 
weter ot ty curse of said amentarat, 


1% errxccas HTEREOF, anié WIPED ARTISTS Go PORATION baw emused 
Ste aampornte real te te Leveunte effised sf ie certificate te be 
Sigead ty 90 BAwart C. Raftery a@roeesian’, wh «=. J. Moller 
St) 7 “ Gey of Manch, 1967, 


* ad, Se led * 
we — ya — a 


RN 
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Stats OF Hay TOR 
oar’ oF nay Your : 

— that on thts)’ 
personally cans before ne, © netay public ta and for the omaty 
and stete sforeenié, Bivewé 6. Bftery, President of UNITED ARTISTS 
SOMPORATI ON, & eommevetion of the State of Belewnre, the sorpevation 
Aoosribed in and chick qmpented (he foregoing certificate, knew te 
we pereanally to te ona, and he, the oid Sheard 6, Baftexy, se ouch 
Preuidest, Qxly expeuted said servtifiente before a ant acmmoutotged 
the endl eortifionte to de hie at and deo anf the ast anf Geek of 
eats corporation; that the signatures of the said Presifant and of 
the Aesisten’? Secretasy of said corporation te anid forage ing 
oortifiaete ore in the hamburttiig of the sald Preeident ead Aenietent 
Searetary of sath company reapestively, and that the ax) affixed te 
said eertifiente ie the commen of corporate eral of anid corporation. 


IN WXREnes WERT, I heave hereaste gat ay hand oni conl of 
effiee the day and year aforesait. 


woTary €, Diets af New York | 
heal’ Nuere 


Chi a ww 
WN. ¥, Ce, {P's 1048 
Commission Expires March 30, 1047 


—JF William J. Storey, try Seo — 
dcher y certify Uhal the aberrant — 2& albmandened “dl 
Certificate of Amendment of the "UNITED ARTISTS CORPORATION", as 
received and filed in this office the eleventh"day of March, 


A.D. 1947, at 11 o'clock A.M. 


| InGrstinony Whereof, *— 
and ofivalsealal Lover Mis eleventh 


of - ae 5: | Cees — 
nt — ——— anil Lorry-seven. . 


* Y= ; — 
f} YAMA — SY Cry 
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FIRST: The name of the corporation is UNITED ARTISTS OORPORATTON. 


SIOORD: The location of its principal otfice in the State of Delaware 
is No. 7 West 10th Street, in the City of Wilmington, County of New Castle. The 
name of the agent therein amd in charge thereof is the Corporation Trust Company of 
America, No. 7 West 10th Street, Wilsington, Delaware. ‘ 

THIRD: ‘The nature of the tueiness or objects or pirposes proposed to 
be transacted,’ promoted or carried on are: 

(a) To acquire, produce, create, sell, lease, market or dispose of 
pictures, plays and photoplays, and any and all rights and — therein or in 
regard thereto and all other articles connected therewith of incidental thereto. 

(v) o improve the aver industry and its artistic standaris, and 
the methods of sarketing photoplays. 

(c) o sina photoplays in the interest of the artists who create then. 

(a) %o manufacture, purchase or otherwise acquire, to hold, om, — 
pledge, sell, assign and transfer, or otherwise dispose of, to invest, ‘trate, deal 
in and deal with goods, wares, merchandise, interests, rights, patent rights, 


| Copyrights and real and personal property of every clases and description. 


(e) To acquire the mod-will, righte and property, ané to take over the 
whole or any part of the assets ana liabilities, of any person, fim, asrociation 
er corporation and to pay for the same in cash, stock or bonds of thie corporation, 
or otherwise. 

“(f) % enter into, meke, perform and carry out contracts of every Kind, 
for eny lawful purpose, without limits as to amount, with eny person, firm, 
association or corporation. 

(zg) To havé one or more offices, to carry on all or any of its operations 
and business without restriction or limit as to amount to purchase, or otherwise 
acquire, to hold, own, to mortgage, sell, convey or otherwise dispose of real and 
personal property of every class and description in any of the states, districts, 
territories, or colonies of the United States, and in any end all foretgn countries, 


in accordance with the law thereof. 


«lL 
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(h) In general, to carry on any other business in connection with the 


foregoing, whether manufacturing or otherwise, and to have and to exercise all 
the powern conferred by the laws of Delaware and upon corporations formed under 
the act hereinafter referred to. 


FOURTH: Section 1: The total mumber of shares authorized to be issued 

by the corporation is Thirty-six Thousand (36,000) without par value. 

Section 2; At all elections of directors of the corporation 
each holder of shares (as to which he is entitled to vote as herein stated) 
shall be entitled to an many votes as shall equal the mmber of his shares 
mailtiplied by the number of directors to be elected; he may cast al) of such 
votes for a single director or may dietribite them among the mumber“to be voted 
for or any two or more of them, as he may see fit. Thies right, when exercised, 
shall be termed ——— voting. 

| Section 3; No shareholder or holder of obligations of the 
corporation — 9 into shares shall be entitled as of right to subscribe 
for, acquire or receive any part of any further édditional isee of shares or 
obligations of the corporation convertitile into shares but such further isme 
may be disposed of by the Board of Directors to such persons and on euch terms 
and (#0 far as permitted by law) for such — as the Board in their 
absolute discretion may d¢em advisable; excepting, howeve?, that no shares of 
the corporation excepting the Twelve Thousand (12,000) shares now outstanding 
shall at any time be issue’ or subscribed for and no chores at any time heretofore 
or hereafter acquired by the corporation shall ever be reissued or transferred 
unless such issuance, reiseuance or transfer shall bé first duly mthorized by : 
the affirmative vote of all of the shareholders of the corporation or their proxies. 

Section 4: the saie, in whole or in part,of the shares of 
the capital stock of the corporation heretofore or hereafter issued,shall be 
limited in the manner —— described, and each certificate evidencing the 
ownerphip of such shares shal) bear upon its face reference to thie Article or 
a copy of the following provisions of this Article: ; 

In case 4 stockholder shall desire, at any time, 
to sell eny share or shares of the capital stock of the corporation and shall 
receive a bona fide anf acceptable offer to purchase the same, such stockholder 
shall imnediately notify every other stockholder by registered mail of all of 


’ 


-2e 


the terms and conditions of such offer, including the name of the prospective 
purchaser, and his willingness to accept such offer. he reuaining- stockholier 
or stodchdléers shall hae the first right during the twenty (20) day period 
following the receipt of su¢h notice to parchase such atock from the stockholder 
desiring to sell at the pride and won the terms conteinel in such bona fide offer. 
If any of the remaining stockholders elects to 
purchase such stock upon the terme referred to in said notice, he shall, before 
the expiration of said twenty (20) day period, so notify the stockholder desiring 
to sell by registered mail, and shall pay the purchase price, in accordance with 
| the terms of said offer against delivery or tender of delivery of properly endarsed 
. Certificates for the shares involved. If two or ore stockholders elect to. 
purchase the stock so offered for sale, the shares shall ve equally apportioned 
‘ detween then and each shall pay a pro rata share of the purchase price. If none 
' of the remaining stockholders elects to purchasa the stock so offered for sale as 
hereinabove provided, the stockholder desiring to sell shall be free to accent the 
terms of the original offer and to sell his stock to the person originally making 
such offer, provided swh sale ie conpometed within six months after the civing 
of said notice. : 
i Section 5; The corporation may at any meeting of its Board of 
Directors well, lease or exchénge all of its property and assets, including its 
good-will and its corporate frenchises upon such terms and conditions as ite Board : 
of Directors deen expedient and for the best interest of the corporation, mt only 
| when and as authorized by the affirmative vote of the holders of three-fourths of 
: the shares issued and outstanding having voting powers given at a shareholders? 
» meeting duly called for that purpose, or when authorised ty the written consent of 
the holdere of three-fourths of the voting shares ismed and ontstanding. 
| Section 6: None of the provisions of this Article FOURTH say 
| be altered, amenfed or repealet, except by the affirmative vote of all of the 


shareholders of the corporation. 


FIFTE: The mumber of shares with which this corporation will commence 
Dusiness is ten preferred shares, and ten common shares of no par value. 


SIXTH: The names end places of residence of the original subscribers 


aSe 


——ſ 


to. the capital stock and the number of shares subscribed for by each are as 


follows: 


i 
‘ Common 
T. L. Crotean Wilmington, Del. 8 e 
P. B. Drew Wilmington, Del. 1 Yi 
M. M. Clancy Wilmington, Del. , 1 1 


— 
This corporation is do Aave perpetual existence. 


EIGHTH: The private property of the shareholders shall not be subject 
é to the payment of corporate debts to any extent whatever. 


SINTER: There shall be nine (9) directors, who shall constitute the © 
Board of Directors of thie corporation, end six (6) directors shall constitute a 
quorum of the Roard of Directors for the transaction of business at any .egular or 


special meeting of the Board of Directors 


| TErtR: In furtherance ané not in limitation of the powers conferred 
| ty statute, the Board of Directors are expressly anthorined: — ¥ 
- Section 1: fo elect the officers of this corporation, and at any 
regular or special meeting of the Board of Directors to fill all vacancies at any 
time occurring in the Board of Directors. 
Section 2: To fix the amount to be reserved as working capital, 
to authorize and cause to be executed mortgages ani liens upon any real and personal 
property of this corporation. i 
Section 3: To elect, appoint and employ, or remove for cause oF 
discharge, as the case may be, the followine: 


(a) The chief executive of said corporation, whether he be called President, 
Chairman, General Manager, or by any other name; 


(>) The executive of said corporation in charge of Gomestic distrit:tion; 

(c) The executive of said corporation in charge of foreign distribution; 

(a) The Treasurer of said corporation; 

(e) The exemtive of said ——— in charge of exploitation and afvertising; 


(f) ‘The vice presidents or —— treasurer, secretary, eqalotent 
treasurer ond assistant secretary of the corporation. 


— 


Section 4: To amend, cancel or terminate the contracts of 


employnent or employment arrengements of the corporation with any of the eforeseid 


officers and executives. 
ho — » 

x ‘Section 5: To emthorize the financing, in whole or in part, 
of the production of any motion picture or photoplay for wrild-wide distribution 
by the corporation. ~ 

Section 6: To authorize the execution and delivery by the 
corporation of contracts with producers whereunder the corporation will acquire 


rights of ownership or distritution in motion pictures or photoplays, or rights 


doth —— and of alstribation therein. 

Section 7: To authorize the execution and delivery by the 
corporation of amendments to, and of written agreements or notices of —— 
or termination of, contracts with producers, under which contracts the corporat ion 
has theretofore acquirel rights of owmership or distribution in motion pictures or 
photoplays, or rights both of ownership and of distritmtion. * 

Section 8: To authorize the acquisition by the eorpevation 
of distrittion rights in any so-called "local picture’ for local distrilmtion in 
territories outside the United States and Cunade under agreements which provide 
that the corporation shall advance money to the producer of such picture, or that 
the corporation shall undertake a financial obligation to or on behalf of such 
producer, over and above its usual and customary commitment, in the cuba ae 
iny territory outside the United States md Canada, om account of prints and 
eivertising for any such picture. 

Section 93; To change the corporation's basic method of distri- 
tution, or to reduce the number of the corporation's exchanges in the United 


States below twenty (20) such exchanges. 


ELEVENTH: ‘The by-laws of this corporation may be sdoptel, altered, 
amended or revealed, subject, however, to conformity with the provistong of the 
Certificate of Incorporation, et any enmal meeting of the shareholders or at 


any special meeting thereof dmly called for that purpose, by a majority ‘vat. of 


all shares outstanding, provided that written notice, spect all. proposed 
changes in the by-laws, and stating the time and place iam at which 
action is to be taken thereon, shall have been mailed by the Secretary of the 

of the corporation or any director not less than ten (10) sens prier to such - 


meeting to each shareholder. sg 


aur 


TWELFTH: The corporation reserves the right to mend, alter, change or 
repeal any provision contained in thie Certificate of Incorporation, in the manner _ 
now or hereafter prescribe’ by statute, ani all rights conferred on shareholAere, 
by virtue of incorporation thereunder, or by virtue of the provisions of the 


Certificate of Incorporation, are granted subject to this reservation. 


j 


WE, THE UNDERSIGNED, being each of the original stbscribers to the capital 


——— of the State of Deleware, entitled "an Act Provi @ General 
Corporation Law" (approved March 10th, 1899), and me acts am 
supplemental thereto, do make and file this certificate hereby declaring and 
certifying that the facts herein stated are true, and do respectively agree to 
take the number of shares of stock hereinbefore set forth, and accordingly have 


hereanto set and seals this 17th day of April, A.D. 1919. (45 AMENDED : 
BY CERTIFICATE OF MARCH 7, 1947 FILED IW THE OFFICE OF THE SECRETARY OF 
STATE OF THE STATE OF ARO 12, 1947). 


In the presence of; 


Herbert B. Latter ®. L. Oroteau 8 
P. 3. Drew (SEAL 
M.M. Clancy (SEAL) 


NOTE: Original Certificate of Incorporation filed April 17, 1919. 
Latest Certificate of Apendment filed March 12, 1947. 
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CERTIFICATE OF, INCORPORATION 


, 


* 


or | 

\ UNITED ARTISTS CORPORATION 
| 
‘ 


ME The name the — is Uxremp ‘Asrinrs 
Co oPORATION. a 


: * The en ok if — office in — 

of Delaware is No, 7 West 10th Street, in the CityAo 
W ilnington, County of New Castle. The. name. of 
agent therein gnd in charge thereof is the Corporation 
Trust Company of America, No, 7 West. —* Street, Wil- 
mington, Delaware, 


Tiime: The nature of the bisaineds or objects or paur- 
poses proposed to be transaeted, prontoted or carried on 
are: 

‘(a) To acquire, produte, create, sell, lease, market 
or dispose of pictures, plays and photoplays, and any and 
all rights and interests therein or in re thereto and all 
other articles connected therewith or incidental thereto. 


(b) Toi ‘improve the photoplay industry and ibs arfio: 
tie standards, and the methods of marketing photoplays. 

(c) To market photoplays in * interest of eee art 
ists who create them, 


(a) To manufacture, — or otherwise — 
to hold, own, mortgage, pledge, sell, assign and transfer,’ 
‘ or otherwise dispose of, to invest, trade, deal in-and deal 
: with goods, wares, merchandise, interests, rights, patent 
rights, copyrights and real and eo property’ * every 
; class and description. — 


(ec) To acquire the good-will, rights and property, 
"and to take over the whole or any part of ihe assets and 


9 
liabilities, of any person, firm, association or eorporation 
and to pay for the same in cash, stock or bonds of this 


corporation, or otherwise, 


(f) To gnter into, make, perform and carry out con- 
tracts of every kind, for any lawful purpose, without limits 
as to amount, with any parean, firm, association or cor- 
poration. 


ig) To have one offices, to carry on all or 
uny of its operations without restriction or 
limit as to amount to p , or otherwise acquire, to 
hold, own, to mortgage, sell, convey or otherwise dispose 
of real and personal property of every class and 
tion in any of the states, districts, territories, or colonies 
of the United States, and in any and all foreign countries, 
in accordance with the law thereof, 


(h) In general, to carry on any other business in 
connection with the foregoing, whether manufacturing or 
otherwise, and to have and to exercise all the powers con- 
ferréd by the laws of Delaware and upon corporations | 
formed under the act hereinafter referred to. 


ourrn: Section 1: The total number of shates au- 
thorized to be issued by the corporation is — Thou- 
sand (36,000) without par value, 


Section 2: At all elections of directors of the cor- 
poration each holder of shares (as to whieh he is entitled 
to vote as herein stated) shall be entitled to.as many votes 
as shall equal the number of his shares multiplied by the 
number of directors to be elected; be may east all of such 
votes for a single director or may distribute them among 
the number to be voted for or any two or more. of them, 
us he may see fit. This right, when exercised, sha} he 
termed cumulative voting. . 


Seetion 3: No shareholder or holder of obligations 
of the corporation convertible into shares shall be entitled 


3 


as of right to. subseribe ————— 
any further additinnal issue of shares or obligations of 
the corporation convertible into shares but such farther 
issue hay be disposed of by the Board of Directors to such 
persons and on such terms and (so far as pertmitted by 
law) for such consideration as the Board in their absolute 
discretion may deem advisable; excepting, however, that 
no shares of the corporation excepting the Twelve Thou- 
sand (12,000) shares now outstanding ehall at any time be 
issued or subscribed for and no shares at any time here- 
tofore or hereafter acquired by the corporation shall ever 
be reissned or transferred unless such issuanee, reissuance — 
or transfer shall be first duly authorized by the affirmative 
vote of all of the shareholders of the corporation or their 


proxies, 


J Section 4: The sale, in whele or in part, of the 
shares of the capital stock of the corporation heretofore 
or hereafter issued, shall be limited in the manner here- 
inafter described, and each certificate evidencing the own- 

ership of such shares shall bear upon its face réference to 
this Article or a copy of the following provisions of this 
Article: ' 

In|\case a stockholder shpil desire, at ariy: time, 
to sell any sliare or shares of the capital stock of the eor- 
poration and —— eceive a bona fide and acceptable offer 
to purchase fi 1e, such stockholder shall immediately 
notify every * stockholder by registered mail of all of 
the terms and,conditions of such offer, including the name 
of the prospe¢tive purchaser, and his willingness to accept 
such offer. The remaining stockholder or stockholders 
shall have the first right during the twenty (20) day period 
following the roars of such notice to purchase such stock 
from the stockholder desiring to sell at the price and upon 
the terms contained in such bona fide offer, 

If any of the remaining stockholders elects to 
purchase such stock upon the terms referred to in said 


& 


ee 


4 


notiee, he shall, before thé expiration of: said twenty 
day period, so notify|the ¢tockholder desiring to sell 
registered mail, and shall pay-the purchase price, in 
cordance with the * of said offer against delivery 
iender of delivery of, properly endorsed certificates 
the shares involved. it two or more stockholders elect. 
purchase the stock so joffered for sale, the shares shall 
cyually apportioned hetween them and each shall pay 
pro rata share of the,purchase price. If none of the 
maining stockholders elects to purchase the —— sO 
fered for sale as hereinabove provided, the stockholder 
desiring to sell shall be free to accept the terms of: the 
original offer and to sell his stock to the person originally 


EEE sh 


making such offer, provided such sale is consummated 


within six months after the giving of said notice. 


Section 5: The corporation may at any meeting of 
its Board of Directors sell, lease or exchange all of its 
property and assets, including its good-will and its cor- 
porate franchises upon such terms and conditions as its 
Board of Directors deem expedient and for the best in- 
terest of the corporation, but only when and as authorized 
hy the affirmative vote of the holders of three-fourths of 
the shares issueg and outstanding having voting powers 
viven at a shareholders’ meeting duly called for that pur- 
pose, or when authorized by the written consent of the 
holders of three- fourths of the voting shares issued and 
outstanding. 


Section G: None of the provisions of this Article 
Fourtu may be altered, amended or repealed, exeept by 
the affirmative vote of all of the shareholders of the cor- 
poration, 


Fiera: The number of shares with which this corpora- 
tion will commence business is ten preferred shares, and 
ten common shares of ho par value, 


* 


⸗ 5 


; 
Srxru: The names and places of residence of the orig- 
inal subscribers fo the eapital stock and the number ef 


shares subseribed for by each are as follows: A 
Number of Shares 
te 

Name Residence _ Pref. Common 

T.'L. Crotean” Wilmington, Del. == 8 8 

P. B. Drew Wilmington, Del. 1 ¥- 

M. M. Clancy * Wilmington, Del. 1 1 


Sevenru:, This corporation is to have perpetual exist- 
ence, ; i 


Kiantu: The private property of the shareholders shall 
not be subject to the payment of corporate debts to any 
extent whatever, 


Nixtu: There shall be nine (9) directors, who shall 
constitute the Board of Directors ef this corporation, and 
xix (G) directors shall constitute a quorum of the Board 
of Directors for the transaction of business at any regular 
or special meeting of the Board of — 


Tentu: In_ furtherance not in. lunttation of the 
powers conferred by statute, the Board of Directors are 
expressly authorized ; F 


Section 1: To elect the officers of this corporation, 
and at any regular or special meeting of the Board of 
Directorseto fill all vacancies at any tine occurring, in. the 
Board of Directors. . 


Section 2:, To fix the amount to be reserved as work- 
ing capital, to authorize and cause to be executed mort- 
gages and liens upon any real and personal property of 
this corporation. | 

Section 3: To eleet, appaint and employ, or remove 
for cause or discharge, as the case may be, the following: 


«60 


(a) The chief execative of said corporation, 
whether he be called President, — —— * 

ager, or by ang other name; 
(b) |The executive of said Pe EY in * 

of domestic distribution; 
(c) The executive of said corporation in chara 

of foreign distribution; 


(d) The Treasurer of said corporation; je 


(e) The executive of aid corporation, im — 
of exploitation and advertising; 


(f) The vice presidents or vi — 


urer, secretary, assistant — und Assis t ——— 
of the corporation. : 


Section 4: To amend, cancel or —— the con- 
tracts of employment or employment arrangements of the 
corporation with any of the beg thea? — and exeen: 


tives, 


Section 5: To authorize —* — in ——— 
in part, of the production of any motion picture or photo- 
play for world-wide distribution by the corporation. 


Section 6: To Buthorize the execution and delivery 
by the corporation of contracts with producers whereunder 
the eorporatign will acquire rights of ownership or dis- 
tribution in Ration pictures or photoplays, or rights both 
of ow —— jand of distribution therein. 


Section 7: To authorize the execution and delivery 
by the corporation of amendments to, and of written agree- 
ments or notices of cancellation or termination of; con- 


tracts with prpducers, under which contracts the eorpora- 
tion has theretofore acquired rights of ownership or dix- . 


‘tribution in motion pictures or photoplays, or rights both 
of ownership pew of distribution. 


— — — — 


7 ‘ 


Section 8: To authorize the pequisition by the eor- 
poration of distribution rights in any so-called “local pic- 
ture” for local distribution in territories outside the United 
States and Canada under agreements which provide that 
the corporation shall advance money to the producer of 
sueh picture, or that the corporation shall undertake a 
financial obligation to or on behalf pf such producer, over 
and above its usual and customary itment, in the cur- 

rency of any territory outside the Uni 
ada, on account of prints and 
pieture. le 


of scales. 3 or to redace the 


tion’s exchanges in the United States below twenty (20) 


such exchanges. | 


ELeventu: » by-laws of thi pore may be 
adopted, feats ended o ie ed, subject, however, 
to conformity wi thé pro ns of the Certificate of In- 


corporation, at any annual meeting of the, shareholders or 
at any special. me ting thereof daly called for that pur- 
pose, by a majority yote of all sh 7 cutstanding, pro- 
vided that written! notice specifying. all proposed changes 
in the by-laws, and stating the time and place of the meet- 
ing at which action is to be taken thereon, shall have been 
mailed by the Seenetary of the corporation or any director 
not less than ten (10) days prior 10 such meeting * each 
shareholder. ; * 


alter, change or repeal any provision contained this 


Tweirtu: The corporation reserves the right to amend, 
i 
Certificate of Incorporation, in the manner now or here- 


after preseribed by statute, and all rights econferr@l on ~ 


virtue of the provisions of the Certificate of Ineorpor tion,, 


shareholders, by virtue of incorporation thereunder, ‘ by 
are granted subject to this reservation, ant 


* 


J 
F 
= 
* 


f 
— 
a*} 
‘| 


=. 


; 


——“ 


Wa, THE UNDERsionED, beiag each of inal 
seribers to the capital stock —* named, for the 
purpose of ferming a corporation to do business both 
within — the State of —2 in pursu · 
ance of an Aet of the Legislature of ——— Delaware, 
entitled “An Act Providing Corporation Law” 
(approved Mareh 10th, 1899), —* » acts amendatory 
thereof and suppleinental thereto, do make and file this 
certifieate hereby declaring and certify that the facts 
herein stated are true, 
take the number of shares 
and accordingly have he 
17th day of April, A. D. 1 
cate oy AmMenpMent M 
or THE Srckerany oF ‘Sta 
Mancn 12, 1947). 


In the presence of: 
Herpert BE, Larrer | ; 2 
— 
i : 
Nore: Original Certifieate: of ——— filed April 17, 
1919, Latest Certificate of Amendment filed March 
12, 1947. 4 
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UNITED ARTISTS CORPORATION 


CERTIFICATE OF AMENDMENT 
OF 
CERTIFICATE OF INCORPORATION 


UNITED ARTISTS CORPOR\TION, a corporation organised and 
existing under and by virtue of the General Corporation Law of the 
State of Delaware, DOES HEREBY CERTIFY: v 

FIRST: That at a meeting of the Board of Directors of said 
UNZTED ARTISTS CORPOR'TION, duly held and convened, resolutions 
were duly adopted setting forth proposed amend:ients to the 
certificate of incorporation of said corporation and declaring said 
amendments advisable and calling a meeting, of the stockholders of 
said corporation for consideration thereof. The resolutions setting 


forth the proposed amendments are as follows: 


RESOLVED, that the Certificate of Incorporation of the United 
Artists Corporation be amended in the followin; respects: 


1. By striking out and eliminating Article NINTH, Section 2 
thereof, 


2. By striking out Article FOURTH, Section 4 thereof and by 
substituting in lieu thereof the following: 


The sale, - whole or in part of the shares of the 
capital stock of'sthe Corporation heretofore or hereafter 
issued shall be limited in ths manner hereinafter des- 
cribed, and each certificate evidencing the ownership of 
such shares shall bear upon its. face reference to this 
— or a copy of the following provisions of this 
Article: 


In case a stockholder shall desire, st any time, to 
sell any shire or shires of the capital stock of the 
corporation and shall receive a bona fide and acceptable 
offer to purchase the same, such stockholder 
immediately notify every other stockholder by registered 
mail of ald of the terms and conditions of such offer, 
including the name of the prospective purchaser, and his 
willingness to accept such offer. The remain stock- 
holder or stockholders shall have the first right righ 

* the twenty (20) day period following the receipt of s 


notice to purchase such stock from the stockholder 
desiring to sell at the price and upon the terms con- 
tained in such bona fide offer. 


. If any of the remaining stockholders elects to pur- 
chase such stock upon the terms referred to in said notice, 
he shall, before the expiration of said twenty (20) day 
period, so notify the stockholder desiring to sell by 
registered mail, and shall pay the purchase price, in 
accordance with the terms of said offer a t delivery 
or tender of delivery of preperly endorsed certificates 
for the shares involved, If two or more stockholders 
elect to purchase the stock so offered for sale, the shores 
shall be equally apportioned between them and each shall 
pay a pro rata shore of the purchase price, If none of the 
remainin;- stockholders elects to purchase the stock so 
offered for sale as hereinabove provided, the stockholder 
desiring to cell shall be free to accept the terms of the 
original offer and to sell his stock to the person 
orifinaily making such offer, provided such sale is con- 
summated within six tionths after the riving of said notice , 


SECOND: That thereafter a svecial meeting of the stockholders 
of said corporation was duly held, at which meeting the nece sary 
number of stockhold: rs ag required by stavake voted in favor of 
the amendments, 

THIRD: That the said amendments were duly adopted in accord- 
ance with the provisions of Section 26 of the General Yorporation 
Law of Delaware, as amended, 

FOURTH: That the ca»ital of said corporation will not be re- 
duced under or by reason of said amendient. 

IN ' ITNESS "HUREOF, said UNITED ARTISTS CORPORATION has caused 
its corporate seal to be hereunto affixed and this certificate to 
‘be signed by Euward C. Raftery its President, and H, J. Muller 
its Assistant Secretary, this 7th day of March, 1947. 


UNITCD ARTISTS CORPORATION 


By Edward C fte 
reside 
UNITED ARTISTS CORPORATION 
INCORPORATED 1919 


DELAMARE By fe J, Muller! 
sst, secretary 


STATE OF NE’ YORK 
COUNTY DF Nav YORK 


BE IT REMEMBER D that on this 7th day of March, A. D. 1947, 
personally came before me, a notary public in and for the county 
and state aforesaid, Edward C, Raftery, President of UNITED ARTISTS 
CORPORATION, a corporation of the State of Delaware, the corporation 
described in and which executed the “foro: oing certificate, known to 
me personally to ce such, and he, the said Edward C, Raftery, as 
such President, duly executed said certificate before me and acknowe 
ledged the said certificate tg be his act and deed and the act and 
‘deed of said corporation; that the signatures of the said 
President and of the Assistant Secretary of said corporation to 
said foregoing certificate are in the handwriting of the said 
President and Assistant Secretary of said company respectively, and 
that the geal affixed to said certificate is the coumson or corporate 
seal of said corporation, r 5 


IN “ITNESS ‘'HERNOF, I have hereunto set my hand and seal of 


office the day and year aforesaid, 
; 
be 


—ligrey Goldenith _ 
. otary : c 


HARRY GOLDSMITH 
NOTARY PUBLIC, State of New York 
Residing in Queens County 


Queens Co, Clk's No. ‘896 
CERTIFICATES FILED IN 
NM. Y. Co, Clk's No, 1049 iN 
Commission Expires larch 30, 1947 


HARRY GOLDSIiITH 
NOTARY ©°URLIC 
STATE OF Ne\ YORK 


* 


eoœilliam J. jails ange ware, 
see 


Yo hereby certiiu ate vanbferigeing ts almanderred copy of 


Certificate of Amendment of the "UNITED ARTISTS CORPORATION", as 
- D. 


received and filed in this office the eleventh day of March, A 


1947, at 11 o'clock A. M. 


GnGrstimony Whereol, Yoredereankesel myhand 


and ¢ — — Cfovertdis,weitth hay 
_March Vino eyearofourtrd 


One sili es WU: —— anid forty-seven. 


sneer hr, 
~ — 


Scanned from the United Artists collection at the Wisconsin 
Center for Film and Theater Research. 


Wisconsin Center 
for Film and Theater Research 


Digitization and post-production completed in the University 
of Wisconsin-Madison’s Department of Communication Arts, 
with funding from the Mary Pickford Foundation. 


www.marypickford.or 
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